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1 f t i  I ~ P  A I i r t t ~ r  ijj' -- a IN THE MATTER OF THE 
. - - - . - -  ----.- APPLICATION OF UTlLITY.COM, INC. -- 

FOR A CERTIFICATE OFUUTHORlW 
-*"*. , . 

a 
OsPRI " "- *-. "-- TO PROVIDE TELECOMMUNICATIONS 

..--a ' ,  , 

SERVICES IN SOUTH DAKOTA 



Lance J.M. Steinhart 
Attorney At Law 

6455 East Johns Crossing 
Suite 285 

Duluth, Georsia 30097 
Aho 4dnrittcd in Nc\v Yo& 
,irtl;i X1;rtylartd 

July 2 1, 2000 

?Lh $%'2lliitfi1 Builard 
I:Lcc,'(~.~~~~vc D~~CCIOI '  
I';clttt tt 13:it(o(;t IJublie Utilities Cornmission 
FiiiJ E;~st Clapirol Avenue 
,~lic*~ris~rct, SD 5750 1-5070 
{n1S?5) 9'74..;20] 

Teleplrone: (770) 232-9200 
Facsinule: (770) 232-9208 

Ite: Utility.co~n, Inc. 

O hi: h lr. Uullarti: 

It~rlosed please find one original and ten (10) copies of Utility.com, Inc.'s Application for 
! i~:g~ir i f~ i~t ion of a l'clecommunications Company. 

APPLICANT HAS ALSO ENCLOSED ONE COPY OF FINANCIAL 
ti'l'h'!'Ebql;NTS IN A SEPARATE ENVELOPE MARKED "CONFIDENTWL AND 
I'i(l,)lJLtlS;:l'AItY" AND RESPECTFULLY REQUESTS CONFIDENTIAL TIIEATM[ENT 

1 I ' I  1I: ENCLOSED FINANCIAL INFORMATION. APPLICANT EXPECTS T@AT 
'!')[IN 1NI:ClRMATION WILL BE RESTRICrED TO COUNSEL, AGENTS AND 
#~h.Wlr1X~1'E1?5 WI-IQ ARE SPECIFICALLY ASSIGNED TO THIS APPLICATION BY 
'1'1 f I: f 'CIMMISSXQN. 

1 Iiavc. itlso erlclosed a check in the amount of $250.00 payable to the "South Dakota Ptiblic 
I :iili;ics (:ommission" for the filing fee, and an extra copy of this cover letter to be date stan~ped and 
rb~ct~~nied lo mc in the erlclosed self-addressed prepaid envelope. 

It'yon i~avc any questions or if I may provide you with any additional information, please do 
rtili !)%iljltl. 10 C(211taCt me. 

Korrley For Utility.com, Inc, 



APPLICATION FOR REGISTRATION 
OF UTILITY.COM, INC, 

FILED WITH THE 
SOUTH DAKOTA PUBLIC UTILITIES COMMISSION 

c:: '-':iZ $!$,',TrrEH OJj' 'THE 
i i ,-. : I a :., ;i" T.4'j' f ON 0 F 

1 
) 

REGUYED 
, ? ,  4 ,  INC . ) 

_1 ,- ' 1 JUl, 2 4 2QDB 
:t ~.lP.17~ER 

, q . , l a  G THE REGISTRATION ) ) ke No. SOUTH 434KCY"M PUBLIC 
i j< kr;",XCmCi' AS A 1 UTjLI'FIES COMM1SSION 

t" * " 
i azI~i<~:: i t l~i lElt7NJ CAT IONS COMPANY ) 

R ~ l p l i c a t i o ~ l  i s  hereby made t o  t h e  South Dakota Pub l i c  

l 2 p  i i : Lies Cominission f o r  an Order a u t h o r i z i n g  U t i l i t y . com,  Inc. 

I ''A;'pl i c a i i t W )  t o  r eg i . s t e r  ds a telecommunications company w i t h i n  

f .  . , 4 q , *  t: - S f h t e  of  South  Dakota. The fol lowing in format ion  i s  furn i shed  

1 .  Nan@, Address and Telephone Number o f  A ~ ~ l i c a n t :  
Tm 

Util i . ty.com, I n c .  
5650 H o l l i s  S t r e e t  
Erneryville,  Ca l i fo r r - i a  94608 
Te?lephone: (510) 74 0-1700 
Tol l -Free  Customer Se rv i ce :  (888) 365-3700 

. .  a e  name under which t h e  A p ~ l i c a n t  w i l l  Drovide  t h e s e  
~ervices if d i f f e r e n t  than i n  1 .  above:  
&.."nr"-%-, 



&gg&55cant1s corporate information: 

. . 
:?Fi2i~t:dl:t W B S  clrganized in the State of Delaware on November 

1 - 
- : L * f :  t r ~  '4nr ldWideEnergy, Inc. and changed its name on May 19, 

1 ,  A i '9r .1~ cf the Applicant's Certificate of Incorporati.cn, as 

::< dtracheci hereto as Exhibit A. A copy of Applicant's 

' , h ~ t ~ ? : ~ p ~ T i ; l  of Authority to transact business as a foreign 

= I  i l l  : z - . , t ! ~ r i  In the State of South Dakota is attached hereto as 

: l . c .  ;ippi.jcant has no principal office in South Dakota. The 

. la- 7 
* > ,  I. &:I:.] d d d r e s s  of the Applicant1 s registered agent is: 

+*I :+.,, -, +- + . r, ,.~r~a.l. Corporate Research, Ltd, 
!:l!C'i Marilyn Person 
;-r W [ ) - S ~  Third 
Fierre ,  South Dakota 57501 

Tht* names and address of each corporation, asscciation, 

>-, 4, , I .  cooperative, or individual holding a 208 or greater 

i. ki;i;: i-:sii j p csr rnanagement interest in the Applicant corpora tion and 

:,:?a: ;inic}unt and character of the ownership or management interest 

:, -s~ i , r -  irnd Address Shares Owned Percentage of a11 Shares 
Issued and Outstanding 
and Voting Control 

.. I ,  ;I ' 313 ! Hi,ldi.ng, LLC 6,500, 447 2 4  >; 

4 ;  t . h ~  above can be reached through the company as set forth 
, .,- r l c;!-i 1 above . 



4, -- Partnership Information: 

Mot Applicable. 

5 .  D e s c r i p t i o n  of S e r v i c e s  A p p l i c a n t  i n t e n d s  t o  offer: 

Applicant is a switch-based reseller which 

I r- a13d I OIXXXX direct ol~tbound dialing, 800/888 toll.-free 

diziing, travel card service, and prepaid calling card 

Applicant does not own or maintain any 

Lacillties or switching equipment in the State of 

The Applicant will initially provide services 

WorldCom, its underlying carrier. As a reseller,  

Applicant will be engaged in reselling services prwided  

faci-lities-based carriers within the State of So 

7. Geoqraphic Areas i n  which services w i l l  be offered: 

Applicant intends to provide services an a s t a t e w i c i e  



8. Lnanaial Qualifications: 

2ip;rlicant is financially qualified to provide int 

:;;r+:rasehange telecommunications services within South 

:f': particular, Applicailt has adequate access to the 

i irL1,,i~:~ziry fulfill any obligations it may undertake with I $ %  

""q3 :2 -' ,, tt ts the provision of intrastate telecommunications 

: cri t icel ;  in the State of South Dakota. See Exhibit C, 

~ - ~ , ~ r i : r ? ~ i  ctnci filed as "Confidential" under separate cover, 

Ii,r<;:l kcqitrii  's Balance Sheet r; Income Statement for f i v e  

+ l i t -  , ,,i,c::", j !4ay 31, 2000, which demollstrates that Applicant has 

f i iLit?;cl a l  abi  1-ity to provlde the services t n a ~  it proposes 

. ~ < X ' C T ,  PPppXicant hereby respectfully requests a waiver of 

. + l ; 1 : 1 f i : 2 4 : 0 2 ( 8 )  to the exkent is requires applicant to file a 

z r s  I ent balance sheet, income statement, and cash flow 

s:..c.!trftliic3lli:s . 

Ail inquiries regarding regulatory matters should 

<~f:~iro:3sed to : 
Brsnjami.11 'I?. Keyes, 11, General Counsel & Secre tary  
5650 Hollis Street 
Erneryville, California 94608 
l'~?lephone: (510) 740-1700 
i;ac:;jmil e: (510) 740-1890 
E-Mail-: breyes@utilit_y.com -- ----...---. --- 



egarding complaints should be addressed 

J c s e p h  Mire, Vice President of Customer Service 
c - ~  p: s t 

. ? l - ~  iiollis Street 
1 ,  ,,,,,,,,,,, ,, ,,,. 
7. - I ~ ~ : ~ p h ~ ! i e :  (510) 740-1700; (888) 365-3700 (toll-free) .-, - ; 1 .  I C l , - \ \  - 7 " -  - - - -  

. . The .'pplici-" - 

( L  I k i : i l - t i r n ~ "  completed c a l l  detail information 

"!, l ! j j l l ~  r - i i r r i  m r q  n n n l  ; " - - + - I -  . I - -?  1 

.:.::?c:icfs and prepaid calling cards and customer service 

1'': ~ v r d e d  in-house by the Applicant. 



1% & q u l a t o r v  S t a t u s :  

a n t  1s c u r r e n t l y  i n  t h e  p r o c e s s  o f  cbcaiain~ .I:, 

: ~ : ; ; i ~ ~ ~ - ~ c j  a u t h o r i z a t i o n s  - from t h e  s t a t e  r e g u l a t o r y  ag  

:i,:\:t!; c:h]lE - - is c u r r e n t l y  a u t h o r i z e d  t o  p r o v i d e  s e r v i c e  in 
, * : > i t  - 1  M o t a n a  New Hampshire. New Jersey. 

"L1 

h :>:( 1 . l ~  .., [Jt i l i i  and V i r g i n i a .  

-1:e A p p l i c a n t  1 s  i n  good s t a n d i n g  wi th  t h e  appragriate 

t i - ~ ~ ~ ~ l z k o ~ : ) y  ~ g e n c y  i n  t h e  s t a t e s  where i t  i s  r e g i s t e r e d  ar 

* r r :  1 . The P p p l l c a n t  has  never  been denie:d 

3 r : f i ~ d r i o n  n o r  withdrawn i t s  r e q u e s t  f o r  r e g i i l l i t i ~ ~ l  

ZVr t i f - i ca t ion  i n  any stat-. 



11. p e s c r i p t i o n  o f  Market inq  

T~ppplicant intends to market its services t 

fesijefitial customers and to small K O  mid-sized b u s i n e  

s a i i i s  personnel will have telecommunications :rervice 

$ 1  I -  wlll market through direct sales by employees 

fu jen t s ,  and through the internet. Applicant does no; 

~ ~ : ; f l a y e  in multilevel marketing at this time. Agplizant *s 

:""rk'!~ing materials are currently being develc~peci and 

floilahle at this time. 

12. Cost Suppor t :  

Applicant intends to provide services at a price above 

CDB t . 
13. F e d e r a l  Tax I d e n t i f i c a t i o n  Number : 

95-4712132 

Nane 

IS, T a r l f f  

A copy of Applicant's proposed tariff is attarhed 

l*:xhibi [; E , 



WHEREFORE, the undersigned Applicant requescs that the South 

- 
? a  ;'ubiic. Utilities Commission enter an order granting this 

gg:p I ~ { Z C A  t dor: . 
7 < .-: ;., --. . , 7 + .. ad t: I-, I. s 

U t i l i t y . c o m ,  I n c .  

6455 E a s t  Johns  C r o s s i n g  
S u i t e  285 
D u l u t h ,  Georg ia  30097 
(770) 232-9200 



d 
t.:u;:"er.!2n T .  Keyes, 11, being first d u l y  sworr:, deposes and says ;iiet 

L $ heisbe is the General Counsel G Secretary of i i t i i i -y . co ra ,  inc., ..le 
Z*,,,% TI 7 --! - . ; - y . ~  ~ ~ - 3 n t  in the proceeding entitled above, that heishe  has rta:l zk$ - i:-.ei]:?j.n~ ,-,, + application and knows the contents thereof; t h a t  rlie sa;ne ~ p :  

of bis/her knowledge, except as to matrers u h i c h  a s p  ci;ereill siate:: 
~:if::,mlation or belief, and to those matters heishe believes them t .3  

Z r - ? l r > .  

General Counsel L Sec~ekar:r 





L I S T  OF EXHIBITS 

A - CERTIFICATE OF INCORPORATION, AS AMENDED, 

B - CERTIFICATE OF AUTHORITY 

C - MfaRKETING MATERIAL 

0 - FINANCIAL INFORMATION 

E - PROPOSED TARIFF 



EXHIBIT A - CERTIFICATE OF INCORPOli;LATION, AS M N D E D ,  



- -- 7 . - -  AU..,?' J L, I L . ~  a ~ . L W L I I ~  r ru  Ldii: 2LUIS;T 2 

State o f ~ e l a w a k  

Of ice  of the Secvetanj of State 
J 

9 EDNARD J. -, SECIIETARX OF STATZ OF TEE 

-Y U S X C ! X F P  TBE ATTACHED ICS 2%. Tam 

2962225 BLOQ 
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CSSTEIFICA~ OF A ~ ~ E ~ ~ V ~ P J ' F  
OF 

WENDED AND RJ3STA'FED (E&RTgFI[CATE OF PNCOREE@rMTiUR3 
OF 

uclrliLm.coMa BWC, 

Utifi ty-corn, In@., a eo~g~rrsrien orgwized existing ~ndet' md by vim& of tbe O P I X I ~  

~oq%traFkm of &e Stwe dof Dekiware (he n C ~ q a n y " &  daes htzeby certify: 

w: T'bt upon tb manim~us ~ r i t t m ~  consent of :the Bawl 911 Directam ef t31t 

Cosrrpmy in a~&~~rdrns;e with the pmvigrion~ of Section 141 of the G~meral Corpardtioa h of .rhe 

$tat@ ~ f ~ t l ~ w r n ,  a4 re~~lut ion was duly @opted setting fafi  B proposed amndmenl tct az- 

Arntnded and Restmted Ccatifjcate of Incorpratjon of said Company, declaring asid anrewhent tas 

bs dyj$&t?B~, nk? resolludon setting fonh the pfapostd sunendnmt is ns fal~ows; 

: TGharr, subject 80 the approval sf the stocMolcTtrr; of the Campmy, the first 
ppvztgraph of Axticla FOUR of the h c n d a r l  arld Rcstatod Cnrfificutsr of Incorporation qf ths 
Company is hereby m c n d d  to read in its ~ n u r c ~ ~ ,  85 folbwli: 

'T0I.R The corporatian i s  authorized frr ismo 'two classes af stock @ bo 
designated, yl~,spo@tivePy, " ~ m m o r $  S6ucY' and "Ptefcrrred 2&ock," 'IC"ha totaf numbrq of 
shacrera of Csrnnaon S to& thal ihc; cerparqzion ia ~u@aojzcd to ~ S ~ Y G  is 4$,QQO,T)ISO, yi(h a p f l ~  
~daae: of 50.001 per share, The nwbar of skwa of  P$caFmd Sto~k thrri tha caqmr&ion 
iu wuthmizcd 10 issue is  21,238,659 with a par vqlub of $0.001 per shue, 4,OQ0,000 af *hi& 
we designat&$ "Series A Prefeved S19c&" 750,000 ofwhieh are designated "86ritl;u B 
Pmferred Stack" 4,150,977 sfwhich are des imed *Sdcs C Pmfmed Stack;" a 
12,329,682 of which rn desipated "Se~ias D Prefared Sijiack;' 

- 
: Thai in lim QF a medng md ndvote olrl~c nocliholden cTi& Compmy. fij 01s 

ttofdarss mat less thm a majority of the outstanding xabl number of sharca rrfthmnan Stack. fiif 

thr: haidas of mt legs t b  a majoeity of the oubtwnding total number cif s h ~ c s  of Prefitrzd Stack, 

and [jii) tha holdarci csf not lcsd kl~al~ rt ~rtajority ofthc aq l$$~d in$  tala1 nuwbcr efEs3awrea 0fekzcb 

sen'cr~ uf EQrofcwgd Stack. hwvc given MrLen consent to mid amendment in acsctrbtr-l: wikh the 



provlaions ~TScet irm 228 af the Ocneral Corparatio~ Law oftbe Stale of Delaware. 

1J3W; That seid amendment was duly adopted in accordbncc with ihc provilion~ o i  

Bc~tion 242 of the GerlemI ,Carpbration Law of the SWe (41 Delawartr. 

W Val?7rlESS WHEREOF, said Wtility,com, Inc. has caustd this 

ilu duly arn?bariee$ afficn this 24th $agr of April. 2600, 



State of Delaware 

Oflce ofthe ~ e c r e f a k  of State 



WILSON SONSINI + 3Q2 6'74 8219 

OF 

UTlUW,CBM, IINC* 

(Xorolponted November 2.1998) 

Uti$ity.mm. hc. (the "corpr?rarkm'), a eorpam~on orgaru'2z-d wd txhting under Ulc Gntaal 
coP &a Stats of Def aware (the uGmenrl Corporation hw"Q hmby cwzifiai ;ts 

. That tbe mrp~om~ion was i n ~ m 9 t d  on Novembar 2,1998 under the n m c  
:fp&rldWidcEnsrgy. hc.. punuanl to ?he General Corporation Law. 

2. Pmuant to Swtionr; 242 and 245 sf the @end Ccrrparatian Law, Bfs hcnd&,mnd 
R a t h i d  Certificate of Incorporation restates and integrates and funher amcnds tiis provis io~  of'tht 
Cdil ieate o f  lnmrperation of the corporation, 

3. 'IM text of the: Certificate of Incarporation is  hereby mended and rcsbtcrl in its 
entirety w ~O~IQWB: 

ONE. 'That, the glme of the corporation is: Utility.wm, h~. 

TWO. llhs rinddress of the corporation's registercd offiae: in the State of Delaware is 15 
t h o t ,  North Street, in the (City of Dovn; County ~f Kent, Delaware 19901. The name af i t s  
; segister~ agent at wch address is Incarporating Serarices, Ltd. 

TH~%EE. Tl~s: purpose of the corporation isto cnpge in my lawfill act or activitf) for 
which wrporations may be organized under the General C~rporati~n Law. 

BEOUR me copomtion is authorized Zo issue two clasera oiraPclEk to be design@+; 
Wpwtivtly, "Common StocK' and " P m f i e d  Stock." ghc total numbtr of shims of Corninan Stb~k 

the cargoration is authorized to issue is 45,800,000, with a paf V ~ U Q  o f  W.001 p a  8Ih;~rrL *Mild 
number of ehares of Preferred Stock that the corporation i s  authoxhd ta imc is 21.1 8,1.Q32 
pw value aP$O.OO 1 per "re, 4,006,000 of wlxich arc dwignad MS~n'es A PrcJ'e~d~~ock, '"  

75k00~1 of which we designated "Seriers B Prefpmd $tochi, " 4,150,977 of which rdtii&@ikt& 
$3 

~ M W  C &e$wed Stock, '" and 12,280,055 of whish arc slcsigmted "SericJ D PntJmd 5d~fi:k. '* 

The remaining shares of Preferred Stock, if any, may be i p l r p ~ C d  fram aimc to timc in qne m+ 
mare s R h .  The board of'dirwtors of thc w ~ ~ o n  (the "&arb 0fDim~tur~'3 i6 t~pr-b 
au&arized to provide, for issuance of all or any ofthe min'ing s h m  of thc Refmid Stock in 



,B, morre ecries. and to fix the number of shares and to determine or alter for each such series, 
~f~ ~ ~ t j ~ l g  pawcr~, full or limitcd, or no voting powers, and s u ~ h  be sign at ion^, preferences, and ~d 

,,lp~vc, pmi~ipoting, optiond or other rights and such qualifications. limitations, or rabiaions 
&-fd o I ~ E I ! ~  be stated and cxprcsscd in the resolution or rcsolufions adopt& by the Board of 
pimt~n pmviding dbr tho issue of s~tch shares m d  as may be pernniMed by the Gen~xal COrpOnrtion 
LO*, Board of Disectaas is  also mpressly authorized to dccsease (but not below the m b ~  of 
$8-5 r ) f ta~h  strim then outsanding} the number of shares 5f any scrics athen than the s u b s q u ~ t  
te g ~ g  i s s w  of s h C m  o f  that series. In case the number of ahares of any such series shall bc so 
dWf~gsi:d, %IT@ sha'ebi colasziQting such dec)reasc shmrll mme the status that they had prior to the 
gdoption of ths rtsoluli~n onginally fixing rhc numbcr of shmes of such series. 

n c   orp pan ti an shall from time to t h e  in accard~raca wits1 the laws sf Ulc Smo of Delawm 
ifigmao !he aufkari~d maunt of its Cornmen Stock if at any rime ihe number of shares of Common 
$lw& rerngninlt, 'lenismed and available for issuance upon convmion of the Prefcntd Stock shall not 
be ~umcirnt la p m i t  c~nversion of the Preferred Stock. 

, Thc relative rights, preferences, privileges and resbrictions granted to or imposed upon the 
rmp.et-ivc clrtssc% m d  series of the shares of capital stock or the holdcra thereof are as sct forth 

~ e c t i o ~  I .  Dlvldends. The holders of the Series A Preferred Stock, Series B Preferred 
$ta&, &rim C Prcfened Stock and Series D Preferred Stock shall be entitled to receive on a parip 
b~sis, aur oT any hndtl legally available therefor, non~umulative dividends in an amount equal to 
9;tlt00t 2 per ohwv per mnm. $0.0 I G per share per m u m ,  $6.075 per share per amurn, and $0.14 
pj3r sltwt; per wiurn,  respectively, when md if declared by the corporation's B o d  of Directors. FJc 
akiui.fietnd %hidl bt paid on the Common Stock in any year, other than dividends payable solely in 
~ p f t n b  snock, until all dividends for such year Rave been dwllard and paid on the Prcfcrrcd Stock, 
mdld no dividmds on the Csnamon Stock shall be paid unless the amount of such dividend on the 
c~wnmon Stock itr also paid on t11c P r c f m d  Stock on an as-converted ta Cornman Stock basis. 

(a) In tho cvcnt of any jiquidation, diswlutian or winding up of tRc corporation, 
Md in pmfercnce to my distribution of any of the asacts or funds of rhc sorporathn to the 

h ~ l d u ~  of  the Common Stock by reason oftheir ownership of such stock (i) the holdcrs of Series A 
P n h ~ d  Skwk shall be entitled to receive for each outstanding share of Series A Prcfencd Stock 
dlbfi held by them mamt cqunl to 30.05 plus declarsd but unpaid dividsnds on such shm (as 
ww for any recgpiralizations, stock sombinationr. stock dividends, stock rplitr and the like), (ii) 

aQScri i~  B Pmftrrd Stock shall be entitled to receive far each outstanding &are of 
p~~fmerl S~ack &en hcld by them an mount equal to S0.30 plus declaxed but unpdd 
9 err awh share [as adjusted fbr any recapi9alizations, etoek combinations, stoc;k dividends, 
lib and U;s like), (iii) tho holdcre of Serica C hefmcd Stock shall be entitled ta receive for 

tklamding share of Scrics C Prefened Smclr thm hold by them zm amaunt equal to $1 .GI plus 

~ ~ \ p f t ~ i b Z W ~ \ ~ d ~  1953.4 2 
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WILSON X l t G l  NI + 3B2 674 8219 

fak$ dividends on such share (as adjusted for any mcapiealizations, stack 
tuck dividends, stock splits and the like) and, (iv) %he froldcrs o f  Sen'cs D Prefcnzd 

ing share of Serifs D Preferred Stock zhm hdd by 
but unpoid dividends on weh &an (as adjust& far my 

31~6k combinations, stock dividends, stock splits $and the like). The Series A 
&ic S~sics B Preferred Stock, Bhe S d s  C hafmai Stock and the Shies 13 

all rank on parity as trs the receipt of the respective preferential amouts far each 
t If, upon the occurremice ofa liquidation, dissolutiai? 

masbets and funds of the corporation Begally avilablc for distribution to 
son af their ownership of' stack of the c0~wPio1n shall bt irmsuffrcienf to p a i t  
holdcrs of Prcfcrrcd Stock of the full &mentioned pmfercntial amount, then 

legally availeblc for di19tnbution to stackheldsrs by 
ip of stock orthe coporation shall be distributed ratably among the holders 

\~;~fl~cd Stock i~ proportiora to thc pmrerentiat mount ~ a c h  such holdcr is o&nwise entitled to 

eoll~ltion or winding up of the corporation, and affm 
he amounts to which they are entitled pursuant to 

d fmds of the corporation that remain legally available for distribution .ta 
their ownership of stock of the ~ ~ ~ p o r a t i ~ n  shall be distributed ralably 
on Stock and Preferred Stock in propodon to the number of shiu-w of 
or issuable upon the conversion of tbe Preferred Stock held by thbm 

r or  shares of Common Stock outstanding, or issuablc upon conversion 
time as each heldcr of shares of Frcfwrcd Stock has 

tion amount under this Section 2(b) equol to 1.5 times the appiicablc 
d in Scqtion 3(a) hereof) (as adjusted for neapitalizations, stack 
, stock splih and the like). ThemaBa, all such assets and fhridd shall 

lbutod ruth$lly m Q n g  the holders o f  Common Stock. 

(c) For the purposes of this Section 2, a liquidation, dissolution ar winding up of 
d to be occasioned by, and to include,-the corporation's sale of all or 

is corporation by another entity by mcms of 
nge of the outstanding shares sf this corporation for 
bc iesued. by the acquiring carporation or ita 

crs of the corporation hold at least 50% of the voting power of the 

I[d) If any of rke asscls of .this sorporaation are b be distributed under this Section 
thanr wsh, thm the Board of  Dirc~tors shall be 

e value of the assets to be distribute$ to the holders af 
csrp~ration shall, upon receipt of such determination, 

to each holdcr of shares ofPrefcrred Stock and 
l u d  as folllows: 

3 



(i) Securities not subject to investment l t$tn or other similar rcssriciions 
, marltetabiiity  overed by pilngraph (ii) below: 

(A) If lwded on a securities cxchmmge or through the Nasdaq 
4 ~ ~ ~ j ~ ~ ~ l  Mnrkct, the *~nlu@ shall be deemed to be the average of Iha closing prices of the saur i t ia  ,, ,uch quobtian syntnn aver the thirty (30) day peFiod ending three (3 )  days priar to thr: c l o ~ i e ;  

(B) Tf actively traded over-~e-counter, the value shall be dcr;rmcd 
M t h t  werage of the ciasiag bid or salc pric~e Qwhichever is applicable] o v a  the thirty (30) day 
period ending thrsc (3) days prior Lo the closing; and 

(C) If  there is  no active public marhot, the value shall be: the fair 
m(ark~t ~ n l u e  U3tt.reaE as determined by the Boaad of Directom. 

(ii) The method of valuation of securities subject 98 investment lcttcr or 
gtfpr restrictions on keg marketability (other than restrictions arirring solcly by virtue oia 
3t~~bolde:'a statun aa an affiliate or former affiliate) shall be to mdce an appropriate discount ffQm 
the atukct valuc determined as ubove in Swiion 2(d)(i)(A), (B) or (C) to reflect the approximate fair 
mllrktt valuc thmot  as determined in good faith by the Board ofDirectors. 

Thc holders r ~ l f  Preferred Stock shall have: conversion rights as follows: 

(a) &elkt to Convert. Each shaac of Prefmcd Sbck shall bc convcrtiblt, at the 
splion of the holder thereor, at any lime: after the date of issuance of such share, at the off~cc of-the 
c~rgorzticn or any transfer agent POI- such Preferred Stock, into such number of hlly paid md 
aannssesaablc shiqes of Comma~a Stock as is detmisred by dividing the applicable Qn'ginal 'Jssua 
Brisc of" such share of Prefemd Stock by the Conversion Price (the "Conversion Pricetf) at the ltirnc 
in bffc~t far 61 sbert: of such series of Prcimed Stock. TBe Original Psauc Price pet. lihare! oPSaripis A 
I'mBnrd Stock is $0.05. The Conversion Price pcr share of Series A Prcfcrrsd Stock initidly shall 
be $0.05, subject to adjustment Iiom time to time as provided below. The Original Issuc Price per 
sirarc sf the Scriw B Preferred Stock is $0.30. Yhe Canvasion Price per aharc of the i%ries B 
Pnf6rrcd Stock initially shall be $0.30, subject to adjumtlmt t o m  timc to timc as provided below. 
The Original Issue Price per share of Series C Prefenad Stock is $1.41. The Conversion P f i s ~  per 
sharp. of Series C P r e f m d  Stock initially shall be f 1.41. subjcet to adjustment fmm time to lime-as 
Pravibcd bel~w,  ghs. Original Issue Price per share of SFlias D Preferred Stock is 52.60- Ihe  
C~nvmsioo Pr i c~  pn. share of tho Series D Prefcnred Stock initially shall be $2.60 , su b' jcct to 
"djustm~nt from time, to time us provided below. 

(b) &lotmmntic Conversi~m. Each ehac  of Preferred Stock shall ~arltomatically be 
C Q n V c r t c d  into ~ h m ~ s  of Cornon Stock at thc then affective Convmien Mcc upsn the earlier uf'(i) 
thn clasing ~ f n  d m  mmmitmont undcrmitten public ofiring purruant to an cffc~tivs mgistration 



safmnnt mdm the Securities A d  of 1933, as ammded, covesing the offer and sale of C o m n  
~ ~ s r  Ulc public involving grow pmceeds to Ule Company of not Uw than S25,M)O.WO af a 

~ A d g  price of at least S? -80, net of underwriting discounts &d wmnissions (s "'QztaZl)?ed 
lgfrfd &&Eic Wwi~g'3 aud (ii) the conamt of holdm of not 1eae than 50% dthc rhen o u m d b g  
g b m  of a& &es of Fmferrcd Stock. 

4 ~ )  JMechaaEe~ of Convemian. No W i o d  shares of Common Stock sbirlilbe 
i w ~ d  qpgn ~anlrehsra af Prtftmd Stock. In lieu of any fractional chams to which the hold& 

gQ&s~t be cntitld, tbe corporation shall pay cash eqwl to such fiaction multip~ed-b 
almcFfecZiv@ Cmvcrslon Price 01 such series of ~ r e f d  Stock. Bcforc my holder af Prefmtd 
$go~l( $.hall bo mtitlcd trr convert t l ~ c  s m c  inm sham of Common Stock pursuant to Section'(a), 

holtfer shall surrender the ccrti fieate or catificateo therefor, duly endoracd, at the office of &e 
w~ara.isrtian DP ~ f a n y  trsn$fer agent for such Prcfemd Sbsfr, and shall give written notice by mail, 
psrngs prypaid, !.a the sshpsration at its principal corporate office, of the elmion to convert the 
W D ~  md guch wnvcrsion shall be deemed to have been made ima3iattly prior to the close of 
bp$ine35 021 the date of' such surrcndcr ofthe shares of Prcfcmd Stock to bc cmvwtcd. In thrwmt 
15f4m 1i3 tomatic wnvenion pursunnt to Section 3@), the outstauding &rues of FreFrnaj Stock shall 
&&~;oave@ed &~~~mz$tica&ly without any funhw action by the holder of such shares mci whithtk or 
nnt tbo certificates reprcscnting such shares are swendwed to the corporation or the ~r;ansft~ agmt 
far sueh Bref'a Stock; a d  the curp~ralion shall not be obligated to issue ccrtificasta cvidmcoedmg 
thg &harm aPCommon Stock issuablc upon such autom~stic conversion unless the certificates 

, 

~ i d ~ n c i n g  suoh ohares of Prefcrrcd Stock arc eitha dclivacd Lo corporation or the bsnsfaagmt 
fhr awh ~rref~xged Stock as providcd above, or the holder notifiaae c;orpohaGoa or t7te traasfer 
ogml f ~ r  such Prefrnd Stock tllul such certificates havebeen lost, atallen or destroyed and mccutcs 
w a@c@rnml s ~ t i s f ~ 9 0 r y  to Ihe corporation to indemnify I)rc ~ r p o m t i ~ n  h r n  my loss i n c e  by 
iu in f~mwtien with such certificates. The corporation shall, as m n  pmticablc thiszcadtw, isme 
md idaliver ta such addnss as the holder may direct, a certificaw or certificates for the number-bf 
8[r= O ~ ~ O ~ W O U  S t b ~ k  to which such holder ahall be entirfchi. Sf the conversiofl is in comjection 
wikb a pitbfic offking of securities dcscnbed in %meion 3(b), the conversion shdl be wnditirrtlekl 
BPQn the clogin& with the underwriters of the sale of securities pursuant to such oEkring,and thi 
rnnvemion sballl not be deemed to have ocomcd until immediately to the closing of such dr: 
~ ~ E ' B G ~ : C U ~ ~ R S ,  

{d) _Status of Converted Stack. Ba the evsnf: any 
h 
+& c;onvmr=d pwsuant to this Section 3. the sham so conrvcited shell 
~ ~ X F . I J B $  by the sapowtion. 

(@I @d1aartmen% of Garmvorsiwm PrBcs a$ Pae?emki;f Gtack. 3% 
~ h s i l  ba subject 110 ndjlas~ment Crom time t a ~  time zw fallows: 

fi) Ad irlstmenb for $wbdivdsi,0n5 or @embhafians Q Stor&. 
cvmt thc outstanding shares of Common Stock shall be subdivided by a t o c k s k  

divgd~nd w othanuise, into a greialsr numbn of aharcs of Common Stwk ths Convaoion Rich of 



& ~dts of Prejbred Stock then in effect shall, concumently with the efife03ivrncss of such 
sttb&fsii3n, be prapartianaCely dccrascd. In the event thi outstanding shares crf Common,Stoc)r, 
lhdl combincb or c~nsolidard into a lesser number of shares olF Common Stock, the Cower&ion 
p*g,g u ~ l t  serics o f  Pmfcrred Stock lhen in effect shall, concwafntly with tho c f f t c t i ~ c n ~ ~ ~ - ~ f  
sucuch c~mbinaoieri air; wnsslidation. be proportionately increased* 

(ii) Adiuntmento for SPOE~ II)ivldemd$ end O@r IDistrObutfons. lagfit. 
~ t .  the cetrp~mtim makes, or fixes a rec~fd dale for the determination of holders 6f common 

enoi"tltx3 ro mieive, any distribution (excluding ~.b=purcbes of securities by the corporati'ori not 
made an r pm rata bask) payable in property or in scsuritier; of the corporation other than of 
c~mmun Stock, and other than ss otherwise adjusted for in this Sw;tion 3 or aspvidcdl  fir &. 
Sectbn 1 in conneetian with a dividend, then and in each such event the holders of  Prefcrnd Stock 
gh Jf receivs at thg: tibims: of sue11 distribution, the amount of property or the number csf securities of 
&& curpoatio-n that they wouid have received had their Prefwred Sfnck been converted into 
Cornmoll Stock on the data of such cvont. 

(iii) Adiustnents % ~ p . R c ~ ~ n O z a t i o n s ,  i;teel8s~ificattons or Slmfb 
I f  t h ~  CeJrnmon Stack shall be changed inta the same or a different number of nh:Gs g%any 

other class ar clarsses'sf stock or other securities or property, whcthar by capitaljrcorgmizatiqn, 
rtxlwc.ificatlcn or oth~rwise, then each share ofpreferred Stock slu11 thenafter beoonvatiilc into 
She amher of share3 of stock or otl-rer securities or propew to which a holder of the nmbm crf 
slimes oiCarnmon Stock of the corporation deliverable upon convcnion of such shares of P r c f e d  
$lock" inmediataIy prior to suck reorganization, rccS;lssification or other evcnt shall~havc been 
~ntitlcd upon such rcorganizatian, reclassification or other event. 

(iv) Adiustments for Dilutin~ Issucs. In addition to the adjusrmqt o£*c 
C6nrv1:rsion Prices provided abovc, tltc Conversion Price of thc Series A P r c f d  Stock, Serits B- 
Prchngd Stock and the Scrics C Prcferrcd Stock nnd the Series D Preferred Stock shdl be subject to 
f ~ h w  adjusan~nt from time to lime as follows: 

(A) Specin1 Dclfnltions. 

( 1 ) "Oplions" shdl mem rights, 
~ubscfibr: for, purchase or otherwise acquire either Common Stock or Con 

(2) "Original Issue Date*' Wll mean, for a h  scrirr of, 
PrafRre4 Stock, the date on which the fist stim of that series of Prefmed Stock was first issued. 

(3) "Convedibbe Secwrifies" ahdl mean s 
FmvwtibJe inta or exchmgenbfc for Common Stock, either dimtly or indirectly. 

(4) "Addiiioaal lStaqres of G v n r n ~ n  Stad?' shall mebt,all 
6hm@!i of Gmrncn Stoek issued (or. pursuant to Section 3(e)(iv)(C) d a c d  t~ bc i 6 8 ~ e d )  byths 

q ' u R ~ f f ~ ~ ~ ~ b a m i  40 J ' 1 ~ 4 ~ 4  6 



gawaiion RAC~ the Original Issua Datc other than shares of Common Stook issued (or. pursuaot to 
$aGtiar~ ~QG]:)Q~~vZ(C~ d e a d  to be issued): 

i) upon colavcrs~m of etkw o t  ~ r e ~ m & * ~ ~ c k ;  

ii) to employees. ccansultmts or alirtmors pwuant 
lo optian, stwk grim& stock purchase or similar plans or k g e m r n t s  "ppmvad by Ulc Bawd 
0 f m ~ g f a ~ 3  (fJ~dBd h i  such plans or ~ m g r n e n t ~  Bre ~ p p r a ~ c d  by ntIcr%si two (2) of the 
dif$gtan who W E  C ~ E C ~ ~  by a swim of Preferred Stock voting sepmtely qis a r ; b s  cSa.USCrieJ 
g~pggors')l, in~luding, without limi tulion, upon the exercise of Options outstahding as of the Origairal 
g$%@tX D R ~ G  

iii) , to equipment Icsson, b a  f i s i a l  
id-$d@r"aat~s or shifm mtidcs in transactions approved by the Board of Dir-an, the Mylcjple 
pqoor: of w%cb is otlxr than the mising of capital; 

iv) as a dividend or other distributian in connection 
~.i& which *rn ndj~s1rnesnt ta the Canversion Price i s  made pursuant ta Section 3(e](i), ( i i )  or (iif); 

r) in the corporation's Qualified Initial-Public 
$E&n8; 

vi) in a merger or acquisition that is  approved by 

vii) pursuant to any transdons approved by t51c 
Bow4oFi")i~crsr~~ provided that at leas9 two ofthe Series Directors approve such transaction,- 
pfimnriiy forth@ purpose of(A) joist vcnturcs. technology licmsing or research and development 
xrivilicg, 18) distribution or rnonufucture! o f  the corporation's products or services, or (C) my 
tr@r~%otiow involving mrpomte partners that are prirnhrily f i r  purgDses ocher chpn raising caljital, 
P r ~ u i d d  %hi thc pmcrttagc of sharcs issucd parrtiuant to any such transaction does not exceed five 
O W E I  C T ~  t~ ta l  autstanding shares of stock ofthe Corporation where thcpercm~age_of 
h m  iaousd pmuanl to any ~ i w h  tnnsaction i c  equal to a fraction, Ulc numaator of which.is:thc 
mlmb@r O#!'&W being imu& and tkc denominator is rhe number of 8hmx of Common Stack 
QuBlonding ma P m f i d  Stock outstanding, on an arconvnled basis, plus the number of sham 
~ ~ ~ ~ i ~ d  hr ~SSWGB pwsmnt LO L ~ C  carpontion" optiota plan then in effect; or 

viii) if the holdm lgf s nrajctity of ik@ OAm 
Bt'btai~diag &mie~ of w h  lterics of P ~ z f e d  Sbck agree in vniting that such shams Ball not 
g@@Gmka &ddi;iii@rt~;tt S b  o f  Colnltron Stock. 

Cf3) Q nc?justrmtat in the 
C c l ~ v ~ ~ i ~ n  Prim Bhall be made pu idmation per share for 
DR A ~ l i a n ~ l  S h m  atCommon Stock issued (or. pursuant to Section 3(cXiv)(C), dcsmcd to be 

It- 
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irrudf J ~ D  corpmtion is less 1h.n the Conversion Price in effect on the date 05 and immcdiatcly 
pfiprlOl issue. and pmvidcd that any such adjustment shall not hlavs the cffkct of increaskg the 
carrvElaion ~ r i c c  to an amount thilt exceeds ihc Conversion Wsc existing immediokly prior o such 
dju$nrnetzt 

(C1 D~emhd Isme oPTAdditiranal Shams of 830kman Stack 
~ ~ e t  as otlhmwisl: pmvidcd in Section 3(e)(ivZ(A) or 3(e)(iv)@), in the wn~t the corporation at 

MY l h b  ffom time to time aRer rhc Original Issue Date shall issuc any Options or Conv&iblc 
gGUfiti~s or s h ~ ~ j l  f i ~  a recod dale for the delemination of any holdcns of any clam af sw;uritics 
gn:nejalgd m tcccsive my such Qptions or Convertible Securities, thrxl the maximum number afshitrs 
CM &@t fDrrh in the instrument relating thmto without regmi to my prutvisiom ssntained the-& fof 
8 gu$srsqrrent afjrastment of such number) of Common Stock issuablt upon the carmist afsuch 
~ 3 p d ~ n s  or, in thc case of Convcrfiblc Securities and Options thenfir, the cunvcrgian at exchange of 

f&~ernvcrtfble Securities, shall bc dccmcd to be Additional Shares olrCommon Stwk iasutd as of 
&g time af such issue or. in CEISC such a r'ecord'date shall have brm fixed. as ofthe close of busjmss 
on audr ~ ~ ~ 3 ~ l t d  date, provided that in m y  such case in which additional shares ofCommoa St~; .k lm 
$ggmed fa bc issued: 

( 1 1 no further adjustment in the Conversion Pn'ce shall be 
made upon the subsequent issuc oFConver-%ible Securities or shares of Common Stock upon the 
e x a ~ i a ~ a f s u ~ h  Options or convcrsion or cxchange of such Convertible Sccuritiw;. 

( 2 )  if such Options or Canvertible Sec\zritiw by thcir tcms 
pmavidde, with thec passage of Limc nr stherwise, for any incrwc or dccn;asc b the camidmation 
pyable to the cogaralian, or incrcasc or decrease in the number of shams of Corrvnan Stock: 
tffi~&b.hE~, upon the exercise, convct'sian or exchange thereof, the Conversion Price computed upon 
tire original issue. thereof or upon thc occurrence of a record date with rcspml thereto. and my 
rl,ibsequmt adjmanents based therson, sha!l, upon any such increase ar decrease becoming cffcctivo, 
br3 r@~~rnpated to reflect such increase or decrease; 

(3) upon the expiration of any auch Options or any rights of: 
Msvmsian or exchange under such Convertible Securities which shall not have bten exercised. the 
Convwion Price mrnputcd upon thc original issue thereof or upon the ccnurcncc of a resord date 
\Yifir R B P ~ C ~  thereto, and any subscqucnt adjustments based thnvon. shall, upon such cxpirstion, bc 
r-r~pu t cd iiss; i;f: 

i) in the w e  of Cnnvcrtible Securities ar 9.tians 
Common Stock, the only Additional Shores of Common Stock issued were shnr*l of ~cRn.rnon 

'&ck if my, actually issued upon the exsroiss of such Options or t31. conversion or exchange of  
'LUgh C~nvenible Swurities. and lhc considemtion received therefor was the wnsidw~tticn actually 
Meiv@d by the corporntion for lltc issuc of all such Options. whethcr or not e%urih+d, plus the 

~r ~ S Q U C  0f dl such Fo"sidc~&tion actually rccsivcd by ihc corporation upon auch exenise. or forth* 



cQave#ible Ssc;wities, whether or not canvertcd or exchanged, plus ~Ule additional consideration, if 
sc~fxnlly reccivied by the corporalion upon such canvasion or exchmgc; and 

ii) in she case of Options for Convcrtib]e 
sErtrrificg, only the Cenvextiblc Sccuritics, if my, actually issued upon P.hc exmiso tbercof wetl: 
jaw&$ a! the time of issue OF such Options and tbc consideration m i v e d  by the corporation f ~ r  &e 
,&jditirand sh%s of Common Stock dcerned lo have been then issued was the cwnsidcr;tfioa -&ally 
=c~i!lveri by the cnppcrration for thc issuc of all such Oplioss, whether or not exnciscd, plus 'the 
wsnsidti~lion demcd to Rnvc been received by the corporation upon the issue of thE GonvGrtible 
Sstlrinies with respect ts which silch Options were actually exercised; 

(4) no readjustment pursuant to Smian 3[e)([iv)(G)(Z) GT 
['I) above: shdl hare the effect or increasing the Conversion Price to an amount which exceeds the 
&riversion Price existing immediately prior to the original sdjustmw~% with rmj~ect to She issuante 
of such Uptjons, ar Convertible ~ c t b - i ~ i c s .  as adjusted for any Additional Shans of Common Stcck 
isucd (or, pursuant to Section 3(c)(iv)(C), deemed to bc issued) bctwccn such original adjus&=t 
bate md such readjustment d m :  

( 5 )  in the case of any Options which expire by their twms 
nax m ~ r e  than 38  days after the date of issue thereof, no adjustment of the Conversion Pricc shd] bc 
mad@ until the expiration or exercise o f  all such Options; and 

(6) in the case of any Option or Convmiblc Swur3ty with 
r~spcat to which the maximum nurnbcr of shares of Common Stock isisuablc upan uxmiso wr 
conversion or exchange thereor is  11s~ dclminablc, no adjustrncnt to the Convcaion, Price shalt be 
made until such amber becomes rlcterminable. 

(D) bdiustrnent of Canversion Price Umsassrncrtt. of 
w e b n r e s  o f  Common Stack,. Subject to bhc limitation set furtb in Section 3(&)(ivf(B), 
above, if Additional Stnarcs of Co~nrnon Stock are: issued (oa; puraant to Section 3Ce)Qv)(C), 
dccrncd to be issued) without considcration or for a considcration per &are (computed on w as- 
~afovl=rted to Common Stock basis) less than n C~nvasion Price in cffcct on the date of: and 
~minrdiat~ly prior lo, such issue (a "Dilrrriw Jrnue"), then and in such event, such Convortiion Pricc 
shall be raduced, concmen~ly with sucli issue, to a price (calcufatcd to the nearest cent) detmined 
by multiplying ~ u c h  Conversion Pricc by a fraction. ( x )  the numerator af which shall be the numb* 
of shares ~ P C o m o n  $rock outstsncling immediately prior to such issue pius the n ~ b e t  af shares oF 
Csrnmsn Stock which the aggrcgi.rie consideration received by tht cbrporatjen fcr the tab1 number 
of Additional Shares of  Common Sroek so issued would purchase at such Convasion Price, md ( y )  
a@ dmmiinator of which ahnll bc the nvrnbcr of shares of  Common stuck outstanding imrnediolsly 
prior k such issue plus the number o f  st~ch Additional Shares of Common Stack so issued. For ths 
FUVowa of ahis Section 3(e)(iv)(D), all shnres of Casrnmorn Stock issuable upon a d s @  bf 
Qutgtmding Qticms, upan col~vcrclio~l of outstanding Convertible Steeuritics and M f m d  Stock 

be d e m d  to be: outstanding, a11d immcdiatcly after any Additional Sirarcs of Ccmmon 5tox'k 
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wr: dcwncd ireucd pursuant to Seciion 3(eHiv)(C). such Additional Sharu of Comon Stuck shall 
to be outstanding. 

(E) Deberminatign sf Considewation. For purpose of this 
g ~ r i o n  3(aXiv), the concidsrdtion received by the corporation for my Additional Sham of a m m o n  
sfmb jssu~d (or, pursuant lo Scction 3(c)(iv)(C), deemed Ia bc issued) shall be computed as film: 

( 1 ) Cash and Prd~ertv. Such1 comid~fafion shall: 

i) insofar os it consisis of cash, be- computed at ~e 
,ggregatc mount af cash rcccivcd by thc corporation a f t a  deducting my cornmissinns paid by atbe 
mqmti~n with respat to auch issuance; 

ii) insofar as it consists of pmpcrty athn thnn cash, 
ba ccrmputetd at ?ha fair value thereof at the tine of such issuance, as dstctmined in good faitlzby'tl~e 

o9'Pircetars oaf $he corporation; and 

iii) if Additional Sharirl:s of Common Stiock 
ts$zted (or, ylarsuar~t to Section 3(c)(iv)(C), dccmcd to be issued) together with athcr shares or 
a~~uritiss or other assets of the corpori~(ion for consideration which covers botfr, be .the proportion-a$ 
such sunsideration so received, conip~~ted as providd in clauses (A) arid (PJ) abovq as determined b 
good faith by the Bomd of Dircctol.~ of the corporation. 

( 2 )  Pvtions g,nd Coavertibl~e Swutitles. The 
consideratican rwcivcd by the corporation for Additional Shares of Corman Stack d m & $  ta-have 
been issued yrunaant to Seciion 3(c)(iv)(C), relating to Options and Convertible! S ~ d t i o s ; ,  sha1t.a)~ 
&E Eium 011(~) the total'maunt, i I'rrny. received or receivable by the corparation 88 cunsidara~ion f i r  
thc issue of such Options or C011vc\-tibIc Sccuriti~s, plus (y) the minirnwrrr aggregate ssmauntaf, 
additional mnsidaation (as set forlh in 011c instruments relating thereta, without tCgard to t ~ y ,  
praviaion c~mtzlind therein Tor a subscquenl adjustment of arrch consideration) payable to the 
Eorpomtion upon the exercise of such Options or the convmion or t?~lchang~ ~f such Convcr%ibtc 
Sccurirics, or in the case sf Options for Collvcrtible Sccwitie~~ the cxmjjst of such Options for 
C~nvcntible $ec;urities a d  the conversion or exchange o f  sush ConucrtibJc Sadtiw, 

(f) Certificate as to Adinstmentg, Upon the occuarenr;c of cach a d j ~ t m W  or 
fMdj~stmcnt sf the Conversion Price pursuant to this Section 3, the conporinlian at its cxpcnsc shdf 
Bmmptly compute such adjuslnirni or readjustment in aceondance with the terms hod:of and f # ~ $ h  
16 sluch holder of Referred Stock to which such adjustment pertains cmificae setting- mcb 
adjustment or aaadjustrnent and sl~owing in detail the facts upen whir;h s u ~ h  adjustment or 
rb~djwtmerrmt is baud. The corporntion shall, upon the written rqucst at my b c  ~f my holdet of 
h ~ f e ~ e d  Stock, furnish or feuso lo bo furnished lo such holdn a like ccdlibcalc setting forth Q')&uch 
a@jstmmb and r d j ~ ~ s h c n t s ,  (ii) thc Conversion Prices at the time in eEwt, and OEil &e mtnbtr 



@g.$b%e o%C:~lmon 8tol;k and rhc arnount, if any, o f  other pmpc~ty w,Aich at the time would be 
wQ$v&& gpra tb& wnumion of s~ech Itolder's P ~ f e d  Stock. 

frat] Genera[. Except as otherwise wquir&d by law, elach holder ~f Pmfrrred Stock 
k# atid& ta t h ~  number of votes cqual ta the number of aharnrcs sfCo~rmcna S W  into wbicb, 

m & m  ~PPr~farnd Stock 5 0  held could bc converted at the word date f ir  d m n n t i a n  of the 
g~s~h~Xd~fi  snritld to vote, or, if no such record date is established, at the date such vote is; ~b or 
my~ittm mmmt of stockholders is solicited. Exccpt rquimd by Iw or as: otherwise set forth 
&& [induditng without limitatios Scctions 4(b) - (0). all shares of all series esfPrefed Stock 
w&s;fi rbma arcomma Slock shall vote together as a single class. FIactianal vowi by the holden 
B ~ p f d ~ ~ d d  $tack 9hdE not, however. bc permitted, and any hctional voting tights 6haII (after 
jcwg3adn& all sham into which sl~arcs nf  Paefmed Stock held by each holder could be converted) 
bgokmdgd down rtu the ncaccSO whole nnrnber. 

&$llectiam si" Directom. The rautf%orizcd number of di 
be mi fonh in &tha Bylaws of thc catgoration and m 

a~mdrnen~ to such Bylaws in aerordnncc with their pr 
~$$&tr~ A Pref~med Stock remain outstanding (as ndjuotcd for 

~&mbinixtionta, stock, di~idends, s t ~ c k  splits and thc like), the holden e 
Slack, v~rjn8 ~ ~ p m k f y  B U ~  a class, shi?lI be entitled to elect one ( 
MM&J h l ~ ~ t f o ~ a  ofdirmtors (arrd lo f i l l  any vnrsaneics with acsp 
3Tl"jr%,gm skim$ ~ l f  S E ~ ~ C S  Ej Prt?fcrr~d Stock remain out 
at@ c.tfmbio81I~ns. stock dividcncls, stock splits and the like), 
%W+ v~tirrg; ~ w a t r e l y  w a class, shad1 bc cntitled to elect ane (1 
& % t ~ i ~ 1  @ICC;~~PW] af di~ect~rn (and t~ fiTl,any vuconcies with resp 
1,PM,064 t&m,res oPS&es C Prrfcrrcd Stock rcmain outstanding 
*k wmbinotions, s m ~ k  dividcads, stock splits and the like), th 
%t@~k* ri~lhg #epsra&ly as s class. sh;rll be entitled to elect on 

rlrdion ofdiimtors (and l o  fill any vi~cmcies with respect $hereto). F 
6*!$1,566 ~lh$sw of Series D Prcfcr-red Stock remain outstand 
~ ~ ~ ~ c ~ m b i n a l i o n s ,  stock dividends, stock splits md the lik 
glwk vain$ mcpanrely as a class. shill l he entitled to clsct 
?w slnlion ef dimcton (and to f i l l  any vacancies with respect thereto). 
Pmfvxd Stock. vrrting together as a singlo class, shdl be 
@" nmtuel dcotiao ofdircclors (and lo f i l l  nny vacancic~ with respect thento). 



t p ~ : ~ d  WILSON SONSIN1 + 302 674 8219 

(c) &growfill by Class. The corporatian shall not, witbut fvst obtainulp; Oke 
dcrs of not less than ti majority of the then ouLdmcfing total number of sham of 

(9 effect n co~~olidation, reorganizatir~n cp rtlcrgw of thc arp~rntiun 
09 into my cother corporndon. which would result in the stoclrholden of t)re ~rportttion 

j m d d t ~ I ~  prior ta such consalidnticrn, aeorgnnization or merger ommg Ips &an 5 0% efthc 
4%lilag pwc?,r of the wrlporation rafter such consolidation; or 

(ii) effcct n sale oa other disposition of arll or substantially all of the ;ussets 
~ f f i ~  ~ ~ ~ z p ~ m t i o n  in one or a scrics of rclsted bransactiom of the crsporatiorz. 

(d) &?rovaR bv Preferred Stack. The corpocatian shall not. without Sirst 
II ofthe I~oldcrs of not lcss thma majority of fbc then outstWng total number 

es of Preferrrerl Stack: 

(i) increase the number of aueherized shares of Picfpred Stock or any- 
wiw of Prafmad Smck; 

(ii) authorize, create or issue any shams of a a ~ y  c l w  or series of stock 
having my prefermcc or priority supcrior ko or on parity with any nuoh prefnsnce or priority ofwy 
~ursrunding series of Prefened Stock; 

(iii) amold or. repeal any provision of, or add any provision tn, the 
corp~ralion'a Certificate of locorporation i f  such action would advusely altn or change in pay 

&ts, prefera~ces, privileges, or restrictions af any outstanding wries of 

(iv) takc h y  nclion resulting in the repurchase or redamption of shares of 
Csnlkri~sn Stock oftbc eo~gatalian, except as sct forth in Section 5 hereof; 

(v) pay dividends an its Common Stock; ' 

(vi) pay any dividends on my series of  Preferred Stockwltss such 
dividend is paid on dl outstanding scries ofPrcfcmd Stock; or 

[arii) tiquidate or dissolve tRc corporation. 

royal Ihv Garies g3 Prerewerf Stock. Thc carpomtian dull not, without 
obuining rhe am% of thc holders of not less than a majority ofthe thcn outstanding tog\ 

6mb~ af nhaut?~ S d p l  C Prefmd Stock effwt (i) a ~ ~ n s o i i d ~ t i ~  rmrganidan or m ~ c r  ofthe 
CWMon wiek at any ather corporation, which wsuld rcmlt in the stcclfholdcrs of the 



,Tura~ion immcdiiUely prior to such consolidation, reorgmization or merger owning lus than 543% 
oftbe vnting power of the corporation (?ACT such consolidation, alr (ii) a sale or otha disposition or" 
dl or substantially all of the assets o f  the corporation in one or a ,scnE~s of rdafqI transactions oftfit: 
wmoration, provided, however, that the provisions of  this Section 4(d) shall only apply if such 
eanfolidati~n, merger, reorganization or salc or other disposition of assets provides for aggrcgatt pcs 
dhara cansideration to each Iiolder of Scries C PrePmtd Stock of less than S2.n.  

( &nrovnll hv Scries D Preferred Stack 1%e c o r p ~ d a n  ahall not, w i t w t  
fist obtaining, the approval of the lloldcrs of nor lcss WO-thirds of the then oUt~trmding total number 
of shms of S d e e  D Preferred Stock: 

(i) authorize, aentc or issue my shm$ of my class or s r i e ~  ofraOO~k 
having my prefmence: or priority supcrior to or on parity with any suck ptef-CG or priority of 
S g r i a  D Rrcferrcd Stock; 

(ii) increases the authorized number of sharcs of Srrjcs D Pmferrcd; 

(iii) m e n d  or repenl the Company" Cettificatc clf Incorporati~n ar Bylaws 
in a manner ohnt rnntcrinlly and adversely affects thc holders of Sm-ies D 'iPrefcrrcd; ox 

! 
1 (iv) muterial ly amends the rights, preferences or privilitgcs of the Series D 

i Pmfemd a claas. 

o m  5. Consenst Ito Distrilbutians. Each holder of Preferred Stock shdl kc deemed to 
have consented, for purposcs af Sectior~s 502,503 and 5% af the CalifarniaCoporatians Code and 
9tl;ctiens 1 and 2 of this Article Four, to distributions made by the corporatian m comcctitrn with the 
rqurchtnse of shaves of Cornmen Stock elram crnployeas, officers, dimtors ar consultants ~ E t h t  
carparation in connection with thc termination of their cmploymcnt or ~crviecs pursuant tct 
3grcmcnts or arrangements approved by the Board aFDimtors of the corporation. 

Section 6. Reacquired Shares. Any shams of Pwfcmd Shck p ~ c h a t d  or akherwisrt 
squired by h e  cofporsltion in any motmar whntsoever shall be retired and crutcelcd promptly aO@r 
the eoquisition thereof, All suclr sharcs shall upan their c~cellation bcsomc auffiorized but ~dssucd 
g > ~ s  o f  & f w d  Stock and may be reissusd as part of a new series of Preferred Stock to b~ ~ l l i & ~ d  

; ?Y Rsalution or ncoolutionr of rhc Board of Directors. subject to the soriditions mdnstrictions ota 
lgumcc set forth her&, including, wi thouf limitation, Ariicle THREE. Section 3(d). 

.- &p~~ig_n_ 7. Waiver of Rivh ts. Prefercsces or Privileycs. Any right, prtfuhttr: or 



thg& (12/3) oftkc outstanding s h a m  o f  Series D Preferrd $to& voting on an as mnvmed to 
Cornman Smck bmis, md such waiver shall be binding on all holdem of S~rics D Prefmed Stuck 

. The canporntion IS la have perpetual existence. 

SIX Except set forih in Article Four, Scction Q@) her~ojf, the number of directass which 
c;9ngtjtute the whale Board of thc corporatian shall be as specified in the B y l w  wf &e wrg:~&~tl. 

SEWN. Imz furtherance and not in limitation of the powers conferred by statutq fhc Bmd 
a afgimtora of the coxpraration is clcprcssly authorized to make, alter, mend or repgal the Byl~w5-of 
&@ carp~sation. 

EIGHT. Elections of bircc0srs ncsd not bc by written ballet ~miw ra slockhoidcr drm;uldg 
dmtian by writam ballot at the i~~ccting and before voting begins or urnless the Bylaws of the 
c~p~mdcsn  shall sa provide. 

NINE. Meetings or staclchalders may be held within at witlhaut the State of Delawaalrz, sr 
he  bylaw^ of the corporation may provide. The books of the corpordtion may b& kept ausidt of the 
$tn!c of inal~wrore: at such place or plaecs as may be designated fmm dmc to time by the Board sf 
Dirwton of the: sorporation or in the Bylaws sf the corporation. 

(a) LDrnitntSoar of Directar9s LiabiPiiy. To the fullest extrntmt prohibited by 
tha Gmwal Corporalion Law of Dclawarc as the same exists or as it may hercafta be mended, a 
director of the c~rporati~n shall not be person~lly liable to the corpori8tion or its stackholifars for 
monetary damages for conduct as a director. 

(b) @demnification of Cca~oorata! Avesrtp, Tho corporation may indexmi@ to 
dtmli fulfcst cxtEnt not grohibi~ed by law any person made or threatened to bc rnsdsr a party 50 an 
&tian or proceeding, whethes criminal, civil, adn~injstrative or invesrigativc, by reman of th6~fact 
that such person, such person's testittor or intestate is or was a &director, officer, mpiaycc ten~fitt 
plan fiduciary, agent or crnploycc o r  t1.r~ corporation or any pedccessor of the corporatian of rrcmrrr 
OF BCW@~[ at the request sf the corporalion or any predecessor of the ccorpolwion as a dirmttj~~ of i~m.  
~ R W t ,  mplog.ee btnefit plerl fiduciary or emplc~ytc of mothcr corporation, parlnu*s%p, limited 
liab.bilily company, joint venture. lrurt or ~ t h c r  entity or enterprise. 

(c) e ~ e n !  or i % I n d i l ~ c 8 Q ~ .  Neither my amendment or rep& of this &'fifk 
nor the DdDption oPf provision of the corporation's Certificate oflnsorp0ntion inconsistan% 

with us Article Ten, shall eliminate or reduce the effect of this Article Ten. in Espect o l  any matter 
9Qurri~g, 01" any action or procccdins accruing ar arising or that, but for this Artidc Ten, would 
Ecepd~ arise, prior to such arncndrna~t. repeal or ndaption of an ~nconaia*nt pnntirion." 



,.-.--- -- 

4. %leforegsingaunendm 
bm duly qpmvcd by tho Board o f  Di 
~ s d i o n ~  242 and 245 of the General Corporation Law. 

The foregoing atncndmcnt and restat emmt 
bca, duly appmvcd by tho wri~lcn comcnt of the stoclrhol 
245 of &e Delaware Genera! Corporation Low. The to 
sb~r of Ule corporation is 593.350. l'be total number 
$rock of fie corporation is 4900,000. 

ofthe corporation is 500.000. The total numb 
swk is 3,973,666. ?he numba af sh 
d t i n g  ~ u B I C ~  OF exCCed~d the rc~j~ ired  pacentage. PUrm 
~ ~ o r n t j o n  L". prompt writtcn 19oticc of this amendment a 
sbG&oldm who did not conscnt to this amcndmcnt. 
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Oftiice of the Secretary of State 
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SECOND: Tha a m h c h l  to 
f a l t ~ w :  

P-h One of f i e  Certificate of 
mcadarl. t-rS road 8ls f ~ ! h s :  

By: 



UTILITY. COM-JSI ocum .. t l:  

; The coqtsanrba is oli lhorkd ur iaa@W chS% @if t~iadc tf3 h d 
~ f ~ d v a I y ,  '%%mug S t ~ k . ' ~  "$lrt?ed S W . "  ThP; ratat number af sh4PEs ~ j f C m u ~  
~tock t h t  rrerrgsosraticrn k mQtxbad IQ i e m  i s  IB,WO,DUO, 4th ti ~;Ir lu~  ~lfSQ,aCtt p ~ , s b *  
7% t ea  ~tmbep aBsWe oiFPn$ed S W  that &a mrpoldan L autbodjud rxt fsl;uls IrsJIOOB;OaQ 
wlih r ptt mltkt: ofW.DO1 pr sham, 

Tlw P m f e M  S k t  may k dividd t\to rvcbr awhr of r i# r i~  fipnaj* B o d  uf Wrocbwh 
may dct~tanine, The Plod of Dklora i$ aulharizlcd rru Wmim tmd lilln'tht tig?sr~,-p-w, 
mivilws u d  d c t i o l a r :  gmrd eo rizd i m p ~ b  upan *wZIy W L i d  d c a  b C W d  
Srock, and la 82 a e  n w k o f s b  of my &6$ vf bfCd St& and t h e ' d p s i g h @ ~ ~ ~ ~ ~  
such sclaitn of Pmfkxd Stock, Bcwd of D'imam, wiWn thcrXitmi~ m d x ~ t ~ i i i ~ ' m m d  h 
my ~ ! L x ~ B ' @ Q  ~r~ollltiol~il ef the 8wd of B ~ ~ U F J  tKigiwdly Rxing @w nuoakr ~f 
wdturhg my *ties, may ar d-e @at wit ktew tbc- ntrrak uf &miis af h&s*cs 
 an mta-1 h famaber of & a s  ofury scrim m b m q u ~ ~ ~ t  tu ~ S J W  ~f&@s af %st &a. 

* 

m; The rmme =dl mailing Ik$dzPss of tkc W r p o n ~ ~ r  am $a ajllow: 

: In MW~DB and nut isr Binisatdona o F h  - by W% a* 

so the p m w i ~ e r ~  a8ArticIle Mne of P%re; Bylaw Mtbe coppoW-i- 



EI6wm pPdim10t8 grwd net 8s Bjr Maan bdfot rarlerr r utoc)rhpi& 
dnnwdr elailion by witten hllst u ik% w i n g  ud bLrr w* bg im or ualazs the ByJ~vn 
dre wrpamtlan so p m c .  ' 

; Moaifigs of $t~bldm my $Is: kskl4thh dthWI11 the S~R&PIDC 
rr rhe B y l w  d &c mfp@W~llon may pmYldl. n r  bwkp lpf (Ile mrpodbn  k bkptirw 
th. Q ~ C X ~ ~ W W S  r rush p h  or p l m  rr m y  IM &&paid frm W to time by he && m 
in the Bytan* of the eotgc~tation. 

( ~ 1  . Neither wy m-eqt o t  ofl-Ft%k , 
Article Ebvmah, tk~t Ihc adoption of my ptavisisnr brtcc~~'ponti~n'4 ~ t r d k t e  s f h e g e a n  
iq@a$tstent dih h i s  &cfc Elwcnth, &dl caiminrRc or R.dusc the aE%t of  Wi rQrtjqlrt Eicmth ir 
r ~ & p . n  of any mattes w~taning, wr q y  ation or p d i q  rccrulng or wising oa;l.Iyit, bun far &is 
Arti~le ElcvmPh, wuld wceaue ar otiw, p a i ~ ~  10 IN& mamOnritnt, rt:pwl1ar doption aboa 
i u r ~ a s w t ' p m o n .  
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IJTYL3 TY , COM, INC . ORIGINAL SHEET 1 
SOUTH DAKOTA PUC TARIFF Nd. 1 

TELECOMMUNICATIONS SERVICES TARIFF 

TITLE SHEET 

SOUTH DAKOTA TELECOMMUNICATIONS TARIFF 

This tariff contains the descriptions, regulations, and 

rates applicable to the furnishing of service or facilities fur 

"Selecomnications Services furnished by Utility.com, Inc. 

("Utzlity.comgi), with principal offices at 5650 Hollis Street, 

Emesyvilla, California 94608. This tariff applies for services 

Pimished within the State of South Dakota. This tariff is on 

f i l e  with the South Dakota Public Utilities Commission, and 

capias may be inspected, durlng normal business hours, at the 

caz~pany's principal place of business. 

- 
3SSUEI3: July 24', 2000 EFFECTIVE : -, 2Q'QfE 
I$A%'IJEQ BY : Benjamin T. Reyes, 11, General Counsel 

5650 Hollis Street 
Emeryville, California 94608 



g,fT$%$TY,CQbi, LNC. ORIGINAL SHEET 2 
SOUTH DAKOTA PUC TARIFF NO, 1 

TELECOMMUNICATIONS SERVICES TARIFF - 

IIESERVED FOR F'UTURE USE 

Emeryville, California 94608 



CHECK SHEET 

-:.P S k e e t ?  o f  thls tariff are effective as of 
Ti , - .. .. ,. ,- 1s. of the respective sheet ( s )  . Original 

n3irr{:3 below comprise all changes frcm the 
a::C a r e  currently in effect as of the d a t e  on 

ST1,E;'B t . 
p--?.'n,, 
;!;t:c! -- * +--, "--* REVISION 

i Original 
- 
-, Original 
3 Original 

Original 
Original 
Original 
Original 
Original 
Original 
Original 
Oriqinal 

Ori ginal 
Original 
~riyinal 
Original 
Original 
Original 
original 
Original 

:I ,.. -2 
I". r. L t): 

Original 
Or iqinal 
original 
Original 
Griginal 
Oriqinal 
original 
Original 

2" 
_ "  _ Original 
r + *  ,,e;.~ cir Revised Sheet 

- 
ISSUED: J u l y  24, 2000 
ZSSUEC BY: B e n j a m i n  T .  R e y e s ,  11, General 

5650 H o l l i s  Street 
E m e r y v i l l e ,  C a l i f o r n i a  94608 



~r L+I%A%XW. T CQM, INC . 

. . . . . . . . . . . . . . . .  . . . . . . . . . . . .  . . + . . . . . * . . . .  
- - q + . - * - - - -  

......... . . . . . . . .  ......... . . . . . . . . . . . .  . . . . . . . . . . . . . .  . . . . . . . . .  

! .h-xlertakinq of the Company.. . . . . . . . .  ......... 
! - ! ~ s  o f  S e r v i . c e s . . . . . . . . . . . . . . . . . . - . . . . . . . . . .  

. . . . . . . . . . . . .  

Cradit Allowance............. . . - . . * - - . . - . -  
Restoration of Service.......... 
Deposit..............,.................. 
Advance Payments............. . - - . - - - + - . . g -  
Payn~ent and Billing. . . . . . . . .  

-. . Collection Costs......... . . . . . . . . . . . . . . .  
. . . . . . . . . . . .  Late Charge...,... . . . . . . . . . . . . .  

Returned Check Charge.......... ......... 
- Uescription of Service.... - . . - * - . . - . .  
Computation of Charges.. . . . . .  . - - - - l - - . .  
Customer Complai~lts and/or Billing Dis 
L e v e l  of Service.......,........ 

............ ...................... . . . . . . . . .  



2 T i L f  TY .COM, INC.  

TELECOMMUFJICATIONS SERVICES TJ?~RIFF - 
TARIFF FO-T 

? #*;$ L4&$-c~:;  

. - ' J  ' 
#, &, , , :bi: p:7icje 2 2 . 1 . 

L S  . sk~ear Revis ion  Numbers: Revis ion numbers 
t t:fqz':r r i i ~ n t  co rne r  of each shee t  where a p p l i c a b  
: -7: . - r  ;; .?:e ljsed t o  i i l d l ca t e  t h e  most c u r r e n t  page 
v - , ? +  ici;k. t l to  Commission. For  example, 4 t h  Revised 

i; ' J::: ;- 3 t d  r2evised Sheet  13.  Colisult the Check Sh 
- - . % - -  :+- i - ~ r r e n t l y  i n  e f f e c r .  

. iJarsgsaph Numbering Sequence: There a r e  n i n e  
c t s % 4 i j. %%ir. + 3dk T Each l e v e l  of coding i s  sujbservient  
:.+-y r : : I < J ~ P Y  I ~ > V E ~  : 

,: . ? ... 
**- . 1 . 1 
< ; . I .  1 ,A 
L,!.Z,A.l 
' 9  ? 
A - .  4 . 1  .A. 1. ( a )  
' a  .L,l,A.l.. I ( a )  .I 
~sl.l.A.l. ( a )  -1. (i) 
- ? +  1 .I .A.1. ( a )  .I* (i) . (1) 

, : - .*" , '.. ,: i 511 updated Check Sheet  accomp 
i*!,l ~ ' i ' : ~ ~ k  5Xjee23 l i s t s  t h e  s h e e t s  con ta ine  
': :;:: ~!>Y~:r<?rii::e t o  t h e  c u r r e n t  Revision N 

); xSie Check Sheet  i s  changed t o  
- 1 1  
r *  , : *;v:slr>ns made i n  a  g iven f i l i n g  a r e  

5 . 1  : ,;;: i - i . There w i l l  be no o the r  s 

f ::,i * :r: k.P 
' : , v  : " f r j : ! -  L l  

? :  : i  :Z i - ?? rc icu la r  shee t  i s  t h e  most c u r r e n t  f i  
; ; y  ; :;'j4"',!!* 

5650 H o l l i s  Street 
E x n e r y v i l l e ,  C a l i f o r n i a  94608 



i - % W w q  i +M+r , - 
-2 ; -t &A it % z - Ct2H THC , ORIGINAL SHEET 6 

SOUTH DAKOTA PUC TARL'FF NQ. I 
f ELECQb!lbfUNICATIONS SERVICES TARIFF 
7 

C v m n T  c 

a r e  t h e  o n l y  symbols used f o r  

.+: ,.‘"E:ji.r,=~y t w"Z ; .C change in regulation 
, - 

$ c;, .g ird .~ . ;z  .. -., .! " , P a deletion 
%'r.lt',j.f'j a rate '-------- 
., " 

t h e  

,:<iqnf f y  materi.a.1 reloca 
~ ~ : i . q r i i f y  a I lekr  

--- -r;."~-~+-.--m . -- 
r33lJlp;D: J I ~ Y  2'4, 2000' EFFECTIVE : 
SSGUED EY : Benjamin T. Reyes, 11, General Counsel 

5650 Hollis Street 
Emeryville, California 94608 



3 s " - r  -* LUX~T'~CQBT+ INC. 

SECTTON 1 - TECHNICAL TERMS AXD ABBFSVIATIONS 

" " " 4 ,; -i_l*-.... . - . .,-.-<-,,". L ~ n e  -. - An arrangement from a local exchange 
- 4  ' - 6 7  

a -+  I .-fib, c r  !.::her common carrier, using either dedicated 
I _ *  , :. ,-id$: : &~::ess, whic!l connects & Customer's location to 

- -a-i;iE:.v Zc:-atian or switching center. 

:L , ;Clr;,;t - C _=, f 3 3 t i ~ i l  ... _3 Code - A numerical code, one or more 
t * - t i c  i . l Z  ;!-::;1i::ed to a Customer, to enable the Company t 
* - *.., -: : . j  L : :  ; i f  r.he Customer so it may rate and bill the 
-' , + ' -l::rdc;r - -. ~;tix:ber identi fication (MJI) is used as the 
, .;- ;, Y 2 :  ; A ; , * l  

c . *, r:rjcic wherever possible. 

', za:,j:s:-=lan - Used throughout this tariff to mean 
* - - 7 -  ."- ------ 

* .  T r t p  1 t ~I1j.l jib' Utilities Commission. 

,--I 
a. L"+Aiacr - The person, firm, corporation or 

e," - w-"..,-##w-- 

d j c A T  1 t,;! v~:r;ck orders the services of the Company 
t- , %:.-I:: - :-5:.;i133 t? the parpent of charges and for 
+ 'ii ' ,, , 1 2r~~:;soy's tariff regulations. 

a% s_zv~~:rj:rb!:+:' _,-_- .+-l..h---n. 0.r Utility . corn - Used throughout this 
: * $ -  :. ' i 1 . , Inc., a Delaware Corporation. 

t c  Access - The Customer gains entr 
r 4 ; : i A : ;  L y  a direct path from the Customer's 1 

, :- w ;t~;'.i!<~ ' 2:. poi nc. of presence. 

i!?l> *. ..- -,--dm r i c ~  " - New Year's Day, Independence D 
: iq  : r t : : ~ ; i ~ :  s ~ i ; ~ q  nay and Christmas Day. Holidays 
r<,t *.';i :~l~:ij rh te  from 8 a.m. to 11 p.m. After 
'I . L  , 7 F  .- rc icr$ s h a l l  go into effect. 

f ~ c u  - An inventory of Telecom Units 
+ >  - , : : i . - i 4  1 3 1  ciic Customer, and associated with one and 

a'5 :- !. ;r, ::a i,iciri Code as contained ~ . n  a specif i.c Prepaid 
- F  : 
"l_ $ 8 ,  

j-4~c2,pgjri.J;3;211inq Card - A card issued b 
I ; '  I ~ I . P .  r 1-14 iiri Authorization Code which iden 

: : ie-)ia! 4 !Icc:(JuJ~~ o f  Telecorn Units, which enab 
p z :  ~*i:t;a{:d, a c c o u n t  activity to be logged, an 
"~ ; J : . '  : ! r i f i t i i ,  or1 a prepayment basis. 

Benjamin T. Reyes, 11, General Counsel 
5650 Hollis Street 

Emeryville, California 94608 



:a:, - rr> c~r.zric;c. customer that manages acd administelrs re 
+ r w - 1 - 1 ,  l i a t a h h ~ e  and management system. 

>:xjcched --. -.--7. --,*- .--- Access - The Customer gains e 
,-fA; 5'; :BS 1 " ~  a transmission line that is sw 
+-,-,I: exch~ngc  carrier to reach the Compan 

-- 
4 _ r-": __.__--__ &cam - Unit - A measurement of telecomm?rr-,ications 

*$ :-- ' "  $, L $717 Y ,. ..+.. ,.- to o11e minute of wage between any two points 
' :,-: .'!;~.i ek of ,?nutl-~ Dakota . 

Te - -..v-,...-- i t-c~mmunications , - The 
r.srr%,::i:-?rr-ions or, subject to 

- ,  In-r;i:?r;+;i.~;4~-garrier - The t -. --.." <-. "..-.-,, 
: , t  I;.;: r :l: fc ' :u i . lF t i  es provide the 
I,&:* :+ CSSA: * j  Tar che transmission 
t G  b 8  .::it~~~!r~iil;~tiorrs traffic. 

- 
XSSIED: J u l y  2 4 ,  2000 
IS5VED BY: Benjamin T. Reyes, 11, Genera 

5650 H o l l i s  Street 
Erneryville, California 94608 



LJTILfTY.COM, TNC. 
SOUTH DAKOTA PUC 

TELECOMblUNICATIONS SERVICES TARIFF 

SECTION 2 - RULES AND REGULATIONS 

2.1 pndertakins of the Companv 

l ' h i s  tziriff contains the regulations arid T ~ L ~ S E ~  
bgpl~csble to intrastate interexchmge 
r e l e c ~ n u n u n i c a  
telecommunica 
South Dakota. Services are furnished 
availability 
conditions of this tariff in c 
1in:itations s 
Company's ser 
arid are not intended to be 
Ccl;ml;)any offers service to 
~urchase serv 
of the provis 
In the Compan 

Customer, the services 
requested by 
right to examine the credit 
references of all applicants 
Company may examine th 
applicant pri 
service appli 
Company to provide services 
service if a later check of 
is, in the opinion of the C 
interest of the Compan 
Customer's agent for ordering 
fac~lities provided by other 
suthorized by the Customer, t 
Cus~omer's location to a s e r v i c  
Company. The Customer shall be 
charges due for such service a r  

- 
ISSUCD; Ju 
ZSSUED BY: 

EmeryviLle, C a l i f o r n i a  94608 



@Tf$ITY.COM, I N C .  
SOUTH DAKOTA PUC 

TELECOMMUNICATIONS SERVICES ??ARIPF 

facilities, or services, but 
resale of the Message Toll Se 
Wide Area Telecommunications 
of underlying common carriers 
subject to the jurisdiction of 
Comnission. 

The rates and regulations co 
tariff apply only to the ser 
by the Company and do not ap 
otherwise specified, to the 
facilities, or services prov 
exchange telephone compal~y o 
carriers for use in accessin 
the Company. 

control, ::lei 

of satellite 

service becomes 
or the provisions of 

2,2 Use of Services 

telecommunications f a  
provision of services, 
I  mit tat ions set forth i 

The use of the Zomp 
calls which mlght r 

or In such d way as ta un 
wlth use by others is pr3 

Emeryvllle, California 94608 



IITXLETY. COM, INC. ORfGTTrAL SHEET 23 
SOUTH DAKOTA PUC TARIFF NO, 1 

TELECOMMUNICATIONS SERVICES TARIPS 

ISSUED: ,Ju 
XSSmD BY: 

2.2.3 The use of the Company's 

'3 4 . 2 . 4  The Company's services are 
twenty-four hours per day, 
week. 

2.2.5 Th.e Coxripany does not 
the services may be 

2.2.6 The Company's servic 
nonpayment of charges ar 
of this tariff. 

2 . 2 . 7  Customers shall not use rhe s e r v i e  pr 

2.2.8 The Customer is respons,i:ble 

of services. 

Liability of the  Company 

7 3.1 -., . 

2 . 3 . 2  

trade name or 
creative right, 
person, property 
material, data or 

ly 24, 2000 
Benjamin T.  Reyes, 11, General Counsel 

5650 Hollis Street 
Emeryville, California 94608 



WTXLITY.COM, INC. QRIGTNAZ; SHEET :I2 
SOUTH DAIKOTA PUC TARIFF NQ. I 

T E L E C O ~ I C A T I O N S  SERVICES 'I'ARIFF 

CI ~ . 3 . 3  No agent or employee of any oiher 
entity shall be deemed to be an 
employee of the Company. 

Reserved for Future Use 

Reserved for Future Use 

Reserved for Future Use 

ISSUED: J u l y  2 4 ,  2000  EFFECTIVE : f 2 2  
ISSbTB BY: Benjamin T. Reyes, 1 1  General Counsel 

5650 Hollis Street 
Emeryville, California 94508 



UTfLZTY.COM, INC. ORIGLNZif, SREET 3 3  
SOUTH DWOTA W C  TARXFF NO. 2. 

TELECOMMUNICATIONS SERVICES Z?ARLFF 

^ -5 l 

L . 3 ,  L 

end in lieu 

responsible 

- 2 . 4 . ~  The C u s t o m e r  i s  

Company's se 
any equipnen 
conduit and 

or remove 

2.13.5 T h e  Customer 
relative h u m i  
provided by G 
the Cozpany's 
w i t h i n  t he  r a n g  
operation of mi 

Emeryville, California 94608 



UTSLTTY , O M ,  I N C .  ORLGINAL SIEE%?, ' 54 
SOUTH DPLKoTA PUC TARIFF NO; 3, 

TELECOMMUNICATIONS SERVICES TARIFF 

2.4.6 The Customer shall ensure 
and/or syscem is properly 
Conpany's fac~lxties or s 

are of the proper m 
signal level for th 
sirbscriber and in c 
set forth ir~ this t 
signals do not dama 

Customers. If the F 

as bei rig technically 
electrical connection 
conmunications service, 

interface devices. 
maintain the equiprn 
properly, with resu 

Customer's service. 

or others, by improper 
or by use of equipment 
or others .. 

2.4.8 The Customer must pay for the 
theft of any Company equipment 
Customer's premises. 

2.4.9 If the Company installs e q u i  
Customer1 s premises, the Gus 
responsible for payment of a 
installation charge. 



IS8I_TED : Jul 
SSSUED BY: 

COM, I N C .  

this tariff in a. ma 
terms ~f this tarif 
regulations of all 
authorities hiving 
service. 

Cancellation or Intgrruotion of Services 

2.5.1 Without incurr 

Customer, the 

2 . 5 . 1 . D  By reason of 



U"lPIT,ITY.COM, INC. 

inspections to assure co 
regulations and the prop 

equipment and facilities and 
such interruption until any i 
noncompliance or improper equ  
so identified are rectified. 

Company deems i 
action to prev 
service. The 

risk, and will, up 
affected, assign a 
replace the one tha 

thirty (30) da 
Company's stan 
Customer will 

notifies its local 
contil?ue to generat 
long distance usage. 

IS$UED:  July 2 4 ,  2000 
ISSUED BY: 

Emeryville, C a l i f o r n i a  94608 



2.6 C r e d i t  Allowance 

Credit may be given 
per  call basis. 



WTILLZY.COM, INC. ORIGINAL SHEET 28 
SOUTH DAKOTA PUC TARIFF NO. 3 

TELECOMMUNICATIONS SERVICES TARIFF 

2.7 Restoration of Service 

Tke use and restoration of service shall be in 
accordance with the priority system specif ied  in part 
64, Subpart D of the Rules and Regulations of the 
Federal Communications Commission. 

2.8 Deposit 

T h e  Company does not require deposits, 

2.9 Advance Pavments 

The Company does not require advance phyments. 

~ S S U E D :  July 2 4 ,  2000  EFFECTIVE : 2000 
TS$UXB BY: Benjamin T. Reyes, 11, General Counsel 

5650 Hollis Street 
Emeryville, California 94608 



UTZLTTY.COM, ZNC. ORIGINAL SHEET 19 
SOUTH DAKOTA PUC TARIFF e. 1 

TELECOMMUNICATIONS SERVICES TARIFF 

2.90 Pament and Billinq 

3 lQ..'j, - .  Service is provided and billee 
cycle basis, begi.n:lin.g or: t h  
service becomes effect.ive. 
pa.yable upon receipt, .P, I 
assessed on un.paid amounts 
rendition of bills. 

2. iCt .2  The customer is respon 
all charges for services 
Customer, as well as t 
Customer's codes, exch 
or equipment, with or 
or consent of 
the Custom 
subscribe-d 
facilities 
Customer. 
connect fa 
lines, o r  Autho 
to and must be 
based on actual 
accrued interezt wi 
arrears. 

2.10.3 All bills a ~ e  
binding on the 
received by the 
days after such 
credits, xefund.~, 
granted if demand the 
by the Company in wri 
period. 

Banjarmn T. Reyes, 11, Genera 
5550 Hollis Street 

Eneryville, California 94608 



UTILITY.COM, INC. QRIGINAL SHEET 20 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECOMMUNICATIONS SERVICES TARIFF 

2 . 1 1  C o l l e c t i o n  C o s t s  

I n  the event Company is required to initiate legal 
proceedi.ngs to collect any amounts dae to Company, ~t 
to enforce any judgment obtained against a Custumer, or 
fcr  the enforcement of any other provision of this 
taxiff or applicable law, Customer shall., in addition 
to a l l  amounts due, be liable to Company for a ] ?  
reasonable costs incurred by Company in suck 
proceedings and enforcement actions, inclgding 
reasonable at~orneys' fees, collection agency fees or 
payments, and court costs. In any such proceed ingr  t h e  
amount of collection costs, including attorneysi fees, 
duf: to the Company, brill be dete~rmined by a court cs l  
competent jurisdiction or by the Commission. 

2.12 Taxes 

All federal, state and local taxes, assessments, 
surcharges, or fees, including sales taxes, use taxes, 
gross receipts taxes, and municipal utilities taxes, 
are billed as separate line items and axe n a t  included 
in the rates quoted herein. 

2.13 L a t e  C h a r s e  

A late fee of 1.52 per month or the amount otherwise 
authorized by law, whichever is lower, will be charged 
on any past due balances. 

2.14 R e t u r n e d  Check  Charae 

A fee of $20.00 will be charged whenever a check or 
ciraft presented for payment for. service is n o t a a c c p t n d  
by the institution on which it is written. 

2 . 1 5  R e c o n n e c t i o n  Charqe 

A reconnection fee of $25.00 per occurrence w i l . 1  bu 
charged when service is reestablished fo r  Customers 
which have been disconnected due to non-payment. 
Payment of the reconnection fee and any other 
outstanding amounts will be due in full p r i m  ta 
reconnection of service. 

ISSUED: July 24, 2000  EFFECTIVE : 
ISSUED B Y :  

, 2000 
Benjamin T. Reyes, 11, General C o u n s e l  

5 6 5 0 - ~ o l l i s .  street 
Erneryville, California 94608 



3--- 

ISSLED: Ju 
X S S r n D  BY: 

COM, INC. 

SECTION 3 - DESCRIPTION OF SERVICE 

Computation of Charqes - 
3.1.1 The total charge for each ca 

be a variable measured cha 
the duration, distance and 

rate per minute charge. 
measured charge is spec.i 
minute which is applied 
calls are measured in in 
in. the Rates Section of 
calls are rounded up to 
increment. 

rates for all ca 
airline distance 

associated with th 

terminating tel 

rating purposes 

for each excha-n 
between them wi 

Emeryville, California 94 608 



'2 : ... - a. . 3 

methods generally in use 
a~lswer, including hardwar 
in which the local telephone 
signal tc the switch or t 
utilizing audio tone dete 
sf answer supervision is 
of the Unuerlying Carrier 
call ends when either party 
Campany will not bill for u 

Customer inquiries or complaints 
A --,-~ounting .,-' - may be made in writing 
the Company at: 

5650 Hollis Street 
Emeryville, California 94608 
(388) 365-3700 

t-.....,~tly wt r r- to the Company. 
2Llls shall be made to the 
available and/or circumstanc 
icdicate that such charges a 
approved rates or that an ad 
appropriate. 

5650 Hollis Street 
Emeryville, California 94608 



t?TTLITY.COM, I N C .  
SOUTH DAKOTA PU 

TEZECO-ICATIONS SERVICES TARIFF 

t:r inquiry, the Customer may file 
Cc.rrzai ssion for resolution o f  the 

500 East Capitol 
Pierre, SU 57501-5070 
(605) 773-3201 
(800) 332-1782 
TTY through Relay Service South Dakota- 
(800) 877-1113 

undisputed delinquent Company 800 
Company Resp. Org. reserves the r 
Customer's request for a Resp. Org. 
undisputed charges are paid in full. 

3 . 3  &eve1 of Service 

A Customer can expect end to end network 
of not less than 99?? at all tiines for all 

3 . 4  B i l l i n s  E n t i t y  C o n d i t i o n s  

E m e r y v i l l e ,  C a l i f o r n i a  94608 



UTTLITY.COM, INC. ORIGINAL SHEET 24 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECOMMUNIGATIONS SERVICES TARIFF 

3.5 Service Offerinus 

.? . 5 . 1 1+ Dialing 

This service permits Customers tc originate 
calls via switched or dedicated access lines, 
and to terminate intrastate calls. The 
customer dials "lt" followed by "ten digits" 
or dials "101XXXXU followed by "I+ ten 
digits", 

3,.5.2 Travel Cards 

The Customer utilizes an 11 d i g i z  "toll-free" 
access number establisheci by the Company ts 
access a terminal. Upon receiving a 70icr 
prompt, the Customer uses push button dZa i ing  
to enter an identification code sssigned by 
the Company, and the ten digit number of ithe 
called party. 

800 Service (Toll-Free) 

This service is inbound calling only where an 
800, 888 or other toll-free prefix number 
rings into a Customer's premise routed to a 
specific telephone number or terminated over 
a dedicated facility. 

_ - m u *  , ,, 

ISSUED: July  24, 2000  EFFECTIVE : I 2000 
ICSClEU BY: Benjamin T. Reyes, 11, General Counsel 

5650 Hollis Street 
Elneryville, California 94608 



COM, INC.  

Company Prepaid Calling Cards 

This service permits use of P 
Cards for placing long distan 
Customers may purchase Compan 
Calling Cards at a variety of 

at a variety of face v 
dollars { 5 5 . 0 0 ) ,  in 0 
increments. Company 
service is accessed 
free number printed on 

and then to enter the 
number. The Company's 
call duration on a real 
determine the number 
consumed. The total 

All calls must be 
Calling Card that 
Unit balance. A 
interrupted with an a 
balance is about to b 

In order to continue 
can either call the 

valid Compai~y Prepaid 
termination. 



--.-+--"--"---"--, 

Z PG:Eg'D : J1,h 

%S$DEB BY: 

A credit allowance for Company Pr 
Calling Card Service is applicabl 
that are interrupted due to poor 
transmission, one-way transmissi 
involuntary disconnection of a 
receive the proper credit, t 

credit equivalent of one 

Credit allowances for 
Company Prepaid Card S 

Credit for failure of 
allowed only when such 
or occurs due to causes 
the Conlpany . 
The Company will block a1 
with the NPA u9001f  and NX 
therefore such calls can 

E r n e r y v i l . l e ,  California 94601 



UTXZTTY,CQM, INC. ORIGINAL SHEET 27 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECOMMUNICATIONS SERVICES TARIFF 

3,5.5 Directory Assistance. 

Access to long distance dire 
is obtained by dialing 1 + 5 
listings within the originat 
1 + (area code) + 555-1212 f 
listings. When more than one 
requested in a single call, 
apply for each number reques 
will be applicable for each 
whether or not the number is 
published. 

- 
Emeryville, California 94608 



UT%LITY.COM, I N C .  ORIGINAL SHEE'T 28 
SOUTH DAKOTA. PUC TARTFF NO, - 1 

TELECOMMUNICATIONS SERVICES TARIFF 

'3 . Fl . 6 S p e c ~ a l ~  red Pricing Arrangements. 

Customized service packages and 
pricing packages at negotiated 
furnished on a case-by-case bas 
to requests by Customers to t h e  
proposals or for compe~itive bi 
offered under this tariff provi  
fiied with the Commission. 

discriminatory basis. The Corn 
notlfy the Commission of such 
required by Commission rules 

Emergency Call Handling Procedures 

compal-,y, but are completed thr 
network at no charge. 

Promotional Offerings 

The Company may, from time to 
promotional offerings to enha  

locations. The Co~npany will 
Comrnlssion of such offerings 

*re--- - 
JS85JXB: J u l y 2 4 ,  2000  
ISSUED BY: 

E m e i r y v l l l e ,  Californ~a 94608 



U"I"XLSTY.c=OM, INC. ORIGINAL SHEET 29 
SOUTH DAKOTA PUC TARIFF NO, 2 

TELECOMMUNICATIONS SERVICES T A R E  - 
SECTION 4 - RATES 

$5.15 per minute 

A $$,!I5 per month service charge applies. 
!3 i i ied  in one minute increments. 

4,2 =%ye1 Cards 

a;. 192 per minute 

s.25 per call service charge applies. 
?"Led in one minute increments. 

--v--m~*- -. --_- 
EFFECTIVE : 

-rrcu.l 

XSSIZs,Y3: d u l y  2 4 ,  2000  kcroo 
45$1ED BY r Benjamin T. Reyes, I T ,  G e n e r a l  Counsel  

5650 Hollis Street 
Emaryville, California 94608 



ORIGINAL SHEET 30 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECOMMUNICATIONS SERVICES TARIFF 

. " .  , 
;L P . per rnoilth per number service charge appl 
7 ; - - 1  - . . C 1 xr one minute increments. 

4 . 4  &@mid Callins Cards 

5 .  5 Per Telecom Unit 
" r, +.-."I9 Per Telecom Unit 
5.1125 !?fir TeLecom Unit 
5,029 Per TeLecom Unit 
6.032 Per Telecom Unit 
$ . 4 3 1  Per Telecom Unit 
5.U39 Per Telecom Unit 
i. ..I . C j 4  5 Per Telecom Unit 
$. \ I5  Per Telecom Unit 
2 . 0 6  pe r  Telecom Unit 
P c.07 Per Telecom Unit . Per Telecom Unit 
. Per Telecom Unit 
c. . - I Per Telecom Unit 
" 7 -  - Per Telecom Unit 
L" . " P e e r  "I Telecom Unit 
J . 1 3  P e r  Telecom Unit 
1- - . ? Per Telecom Unit 
S . 2 5  Per Telecom Unit 
5 - 2 9  Per Telecom Unit 
. Fer Telecom Unit 
E.25 Per Telecom Unit 
$.;9 Per Telecom Unit 
A - 
> . S O  Per Telecom Unit 
C - '.' ".:J Per Telecom Unit 
, : r  - Per Telecom Unit 
%,x . -I . J Per Telecom Unit 
C .4 2 Per Telecom Unit 
5 .  Far Telecom 1-Jnlt 

A -. 
A,., , 1 :;& c a l l  service charge applies. 

ies. 

-"-s--------* LSSUKD: J ;~ly '  2 4 .  2'000 EFFECTIVE : 
ISSUED BY: B e n j a m i n  T .  R e y e s .  11. Gener.1 C o u n s e l  

5650 H o l l i s  Street 
E m e r y v i i 2 . e .  C a l i f o r n i a  94608 



UTZLXOY.COt4, INC. ORIGINAL SHEET 33. 
SOUTH DAKOTA PUC TARIFF NO, 1 

TELECOMMUNICATIONS SERVICES TARIFF 

3.5 D~rectorv Assistance 

* '" 
a,.='> 

4 . 6  Retu rned  C h e c k  Charqe 

$ 2 6 .  I?C! 

'--,luly 24, 2000 EFFECTIVE: , 200d 
IGSrJED BY: Benjamin T. Reyes, 11, General Counsel 

5650 Hollis Street 
Emeryville, California 94608 



U$HLZTV,GOM, INC. ORIGINAL SHEET 32 
SOUTH DAKOTA PUC TARIFF NO. 1 

TELECOMMUNICATIONS SERVICES TARIFF - 
- 

Monday - Friday Sat. Sun. I 
S a . m .  Daytlme Rate Perlod 

Evenlng Rate Perlod 

Nlght/Weekend Rate Perlod 

Evening 
Rate 

L----L 
e - * To, but not including 

%hen a message spans more than one rate period, total 
charges for the minutes in each rate period are 
cnlculated and the results for each rate period are 
rotaled to obtain the total message charge. If the 
ci.lculation results in a fractional charge, the amount - + 
W J  L L  be rounded down to the lower cent. 

4.8 -hone Dial Around Surcharqe 

ft ,> ..>..=; b - . 2round surcharge of $ .35  per call will be added to 
< -  * -- i-,," ' . =  - . c . ~ :  e t e J  LNTRAstate toll access code and subscriber 

t2 1.. ,;+? ?ype calls placed from a public or sai-public 
r C-:~ .Y: ! , "+ .Y>C~,  
I * 

4 . 9  uiversal Service Fund Assessment & Presubscribed 
-,arexchanse Carrier Chnrqe 

1:": (:~lstomer will be assessed a monthly Universal Service 
i ' : !~ ;d  Contribution charge on all telecommunications services, 

I h : . i ch  in no event shall be less than the prevailing 
i'.:~icr~biition percentage rate charged the Company on 
:!:trascate traffic by any state agency or its administrator. 
rn -* 
'I i rc:s.'ubscribed Interexchange Carrier Charge ( " P I C C f l )  
L 5 aixi a monthly basis to all Customer monthly bills at 
.. # . . i b +  i p l r r 7 , r a i l i n g  rate. 

-- 
I S S ~ & O :  ' iy~l.y 24, 2000 EFFECTIVE : 2056 
ISSUED BY: Benjamin T .  Reyes, 11, General Counsel 

5650 Hollis Street 
Emeryville, California 94608 
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1,ANCE 1. M. STE1NI-lAZIT 
ATTORNEY AT LAW 
770-232-9201) 
cA55 E A S ~  JOIINS CROSSlNG. SUITE 285 
I-)IIL.U'l'I I, GA 30097 





South Dakota Public Utilities Commission 

WEEKLY FILINGS 
Frrr the Period of July 20, 2808 through July 26, 2088 

If yoti need a complete copy of a filing faxed, overnight expressed, or mailed to you, please contact 
data in^: Kolbo within five business days of this filing. Phone: 605-743-3705 Fax 605-773-3809 

CONSUMER 60MPLAlNTS 

CTQQ-089 In the Matter of the Complaint filed by Helen Christensen, Colton, South 
Dakota, against Sprint Communications Company L.P. and Business 
Options, Inc,, Regarding Unauthorized Switching of Services. 

The Complar!?ant alleges that her telecommunication service was switched without her 
ak~tt~orizatlon She began to receive billings from Business Options. She is seeking credit cjf 
cFtecges and compensation for her time. 

Staff Anaiyst: Leni Healy 
Attarr~ey: Karen Cremer 

Qefe Dscketed: 07125100 
li~tswantion Deadline: NA 

GT00-090 In the Matter of the Complaint Filed by Ed and Janice St, Gemme, Dakota 
Dunes, South Dakota, against AT&T Communications of the Midwest, fnc,, 
Regarding Unauthorized Switching of Services. 

'?ih@ Cer~?plrjinants claim that they did not authorize a switch in service, They received billings 
frsm AT&T although AT&T claims that the St. Gemme family is not a customer af AT&T. The 
Campfainants are seeking a final resolution to this issue. 

staff Analyst: Leni Healy 
Staff Attorney: Karen Cremer 
Date Docketed: 07/25/00 
trrtenjention Deadline: NA 

TELECOMMUNICATIONS 

"$"COQwt 42 In the Matter of the Application sf Citizens Telecommunications Cornparry 
of Minnesota, Inc. for a Certificate of Authority to Provide Lacal Exchang~ 
Sawices in South Dakota. 

C~;rzans Telr;communications Company of Minnesota, Inc. has filed For a Certificate of 
A~tharity EQ provide local exchange service to subscribers of the Ortanvilte-Rig Stone and 
Jasper, Mrnnesata excliar~ges located within the state of South Dakota. Citizens Minnesota 
pre.pos.as ta offer local exchange service and may expand to include celluiar, paging and 
~erssrtal cornrnut~ications services. 



Staff Analyst: Michele Farris 
Date Docketed; C17119100 
Intervention Date: 0811 I I00 

TC00-113 In the Matter of the Application of Citizerrs T~ettscarurmrdnr"wtid~"i@ C@1'~%@@t%y 
of Nebraska, Inc. for a Certificate of Autharify to Provird~ LmsJ $&~k@@@& 
Serwices in South Dakota. 

Citizens Telecommunications Company af Nebraska, Inc, ha$ filed for a G@rtt!q~3!rw: :%? 
Authority to provide local exchange service to subscribers of the Vsll~nlrne ~~af~a*%~sgr~@&&~ 
within the state of South Dakota. Citizens Nebrzska proposes ta of#@$ ia~rrf @~e,r!&f%;nu %+h%+.& 
and may expand to inciude celtular, paging and personal carnrsrur?~cat:o %ar&-igfxs 

Staff Analyst: Michele Farris 
Date Docketed: 0711 9/00 
Intervention Date: 0811 1100 

TC00-114 In the Matter of the Application of S&S Cornn~unic;~ttap3s~i$tt~d~~~~G~4:k f@f 6 
Certificate of Authority to Provide Te~ecornrn1~nic~~i.c4tps $QPY~$~@%~ bb %w$!% 
Dakota. 

S%S CornmunicationslAlterna-Cell (S&S) is seeking a Certificgte sf &uikl~f i \y 1Q PP?;S!~J~&~ kgm!:z;jtnI 
i / and facilities based interexchange telecomrnunica:ians servicg~s in South @sk~fT& B& 

applicant intends to offer interstate and intrastate long dis-tanca, votcs rrrara' @dfivie&% t9QG 
number services, and calling card services. S&S does nat int~end. ta pravtda b@#frgarar: 
services, which will be provided by S&S1s uncieriying carriers a~diar appf1~bQt4 Fe.;$#?i ~~&:?T~$PL~$Q 

carriers. 

Staff Analyst: Keith Senger 
Date Docketed: 07121 100 
Intervention Deadline: 0811 1 100 

In the Matter of the Application of Utility,com, Inc, far a C@~ZJ$TQ&$$ &f 
Authority to F3rovide Telecommunications 6ewicea In So~nOh Q~koSa~ 

Utitity.com, Inc. is seeking a Certificate of Author~ty as a swit~h-based resafes' iw  &$tiif~~ 

Dakota. The applicant intends to offer I + and I01 XXXX direa ~u:btxm3 @s&iEtJ, l,jOi@%H 
toll-free inbound dialing, travel card service, and prepaid calling 3a:d %ewf:~@ 

Staff Anajyst: Heather Forney 
Date Docketed: OTI2rilOCt 
lntergerttiorp Deadline: 0811 1100 

You rnay receive thio listing and sther PUC publications via our wfrb:%if@ or v k  ;~T$@F+I@$ @%F*w&$ 
You may subscribe or lansuiirscribe to the PUC mailing lists at ht2p:lfu~'vin~,%wtt %& &%P{PT$$! 



Lance J.M. Steinkart AUI; :i 1 zw 
Attorney At Law 

6455 East Johns Crossirlg N U T H  Q ~ & Q T A P ~ I & ~ C  
Suite 285 UT~L~IES COMMIS~Q~ 

Duluth, Georgia 30097 
A1.lso Adnlittcd in New Y ork Telcphonc: ( 7 0 )  232-92fYJ 
and Maryland Facsimileq f'Ff 0) l,314!k2f1a 

July 3 1, 2000 

h4r. Willianl Bullard 
Esccutive Director 
Soudl Dakata Public Utilities Cormnission 
500 East Capitol Avenue 
Ave-Pierre, SD 5750 1-5070 
(60s) 773-3201 

Re: Utility.com, Inc. 
Docket No. TC00-115 

Dear Mr. Bullard: 

Pursuant to a letter from Heather Forney dated July 225, 2000,. errclosed please i5nd one 
origirnal and ten (1 0) copies of Utility.com, Tnc.'s I~~cIemnity Bond in the mount of  $E,OQO. 

X have also enclosed an exqra copy of this cover letter to he date s~anrpcd w.id returned ellz mc irl 
the enclosed self-addressed prepaid envelope. 

If you have any questions or if I may provide you with any additiotlal i&rmnt*srxn, plmw $0 
not hesitate to contact me. 

Enclosures 
cc: Benjamin T. Reyes, IT 



IDEMNTY BOND 
TO THE 

PEOPLE OF THE STATE OF SOUTH DAKOTA 

Bond No. 244893 

We, Utility.com. Inc., the principal and applicant for a CERTIFICATE OF 
AUTHORITY to resell long distance telecommunications sewices within ihr= Strate of 
South Dskota, and kani te  State Ir~surance Company, as an admitted surety insurer, bind 
uu~rsclves unto the Public Utilities Commission of the State of South Dakota md the 
consumers of South Dakota as Obligee, in the sun  of $25,000.00. 

The conditions of the obligation are such that the principal, having beeri granted 
such CERTIFICATE OF AUTHORITY subject to the provision that said principal 
purchase this Indemnity Bond, and if said principal shall in all respects fully ivtd 
faithfully comply with all applicable provisions of South Dakota State Law, md 
rcin~busse customers of Utility.com, Inc. for any prepayment or deposits they have matic 
which n~ay be unable or unwilling to return to said customers 2rs aresult a£ insalvancy at 
other ttlsiness failure, then tlGs obligation shall be void, discharged and forever 
cxunerated, otherwise to remain in full force and effect. 

This bond shall take effect as of the date hereon and shall remain in I"orcc asrd 
cffect ~rntil the surety is released from liability by the written order o f  &the: Publ2c Utilities 
Commission, provided that the surety may cancel this Band and be relicvcd of fttrther: 
liability her~x'inder by delivering thirty (30) days written notice ta the Public Utilities 
Commission. Such cancellation shall not affect any liability itrcttned or accmad 
hescundcr prior to the termination of said thirty (30) day periad, 

Dated this *day of Julv, 2000. 
To be effective this *day of July. 2000. 

>s 

Utilitv.com. Inc. 

Countersigned thi-ay of 
. "L I&+,  2000. BY 
Countersigned for South Dakota 



State of California 

County of San Mateo 

WlTNESS my hand and off-icial seal. 

~hh.~.,,] yfylu;& 
. Notary Public 

C)n July 19, 2000 , before me, Erin Bautista, Notary Public -.. . 

Date Name & Title of 0fficerNcrtai-y 

personally appeared Mark Roppo ."- 
Names(~) of Signers(~) 

persanaily known to me, . e ~ ' - - - - - ~ ~ ~ ~ t #  b~ fhe 

perssr~@} whose name@) is/- subscribed to the within instrurnent and acknawledged to me 

that h e C & w  executed the same in his- authorized capacitym and that by 
hisCIxMW signature@) on the instrument the persona or the entibt upon behalf: of which the 

parsono acted, executed the instrument. 

(The information below is not required by few) 

Description of Attachred Document 

Titleitype of Document - -. 

Date of Document No, of Pages ,--- 
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BEFORE THE PUBLIC UTILITIES CClrMMfSSBOM 
OF THE STATE OF SOUTH DAKOTA 

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING 
UTILlTY.GClM, INC. FOR A CERTIFICATE OF ) CERTllFtCATE OF 
A U T H O R I T Y  T O  P R O V i D E  AUTMORISr* 
TELECOMMUNIGATI8NS SERVICES IN ) 
SOUTH DAKOTA 1 ITCOB-? 4 5 

On July 24, 2000, the Public Utilities Commission (Commission), in accGrdrrrice tvttR ~ D G L  
49-31-3 and ARSD 20:10:24:02, received an application for a certificate of rrulhority from LitrtiSy~Bfil, 
Inc. (Utility.com). 

Utility.coni proposes to offer resold interexchange telecommunicatrons sewkc& vdtthifi &uth 
Dakota. A proposed tariff was filed by Utility.com. The Commisision has ct%sstfied \ang drstan~e 
service as fully competitive. 

On July 27, 2000, the Commission electrooicaliy transrnitfcsd notice af: the fiirng and 1ha 
intervention deadline of August 11, 2000, to interested individuals and entitles, No pBtilif$fi$ I@ 
intervene or comrnents were filed and at its August 22, 2000, meeting, the Cbmmissisrr corn$i&erecC 
Utility.comis request for a certificate of authority. Camrnissiarr Staff recommande9i gre~rtrarg a 
certificate of authority, subject to a continuous $25,000 surety banel, Canrnsissi~n %$&If funher 
recommended a waiver of ARSD 20: 10:24:02(8). 

The Commission finds that it has jurisdiction over this matter pursirant to 9&1C& Cluapltef 49- 
31 , specifically 49-31-3 and ARSD 20: 10:24:02 and 20:'10;24:C13. The ClsWtGYfi~bioh finds that 
Utility com has met the legal requirements established for the granting of a cc;rtiReato sf auth~firv, 
Utility.com has, in accordance with SDCL 49-31-3, demonstrated suftieient techrti~ai, fi~anciak arrd 
managerial capabilities to offer telecommunications services in South Dak;ata. Further, hR@ 
Commission finds that there is good cause to waive ARSD 20tT0:Z4:U2f8), The Ccjr"6lmrssi@# 
approves Utility.comis application for a certificate of authority, subject la e ccanllintraur; $25,(5QQ %ufdly 
bond. As the Comm~ssion's final decision in this matter, it is therefare 

ORDERED, that Utility.corn's application for a certificate etf suttrcrrnty a% tlerebf grdfitgd, 
effective September 24, 2000, subject to a continuous $25,000 sufety band It r$ 

FURTHER ORDERED, that the Commission finds goclcf- catrw ts tvaiva AE$Q 
20: 10.24:02(8) It is 

FURTHER ORDERED, that Utility.com shall file informational wpiats sf tarrfl et~Pngsa vvrrlc 
the Commission as the changes occur. 

'dFC Dated at P~lerre, South Dakota, this q-5 day of August, 2000 

/I CERTIFICATE OF SERVICE BY OROER OF THE CBAnMt%Slf$Ns 
The unders~gned hereby certlfles that t h ~ s  

document has been se~rved today upon all partles of 
record In th~s docket, as listed on the docket servlce 
Ilsl, by first class nrail. In properly addressed 




